MR, 5500 NS 130000002
for
Softerare and Maintenance Services
betwesn

Environmental Systermns Research Institute, Inc. {Contrachor)

and the
City of Austin

1.0 The above referenced contract is amended as fiollows:

Revise Exhibit A (Enterprise License Terms and Conditions) as per attached.

2.0 The total Confract awthorization is recapped below:

2017 addition of Revised Appendix
A and Revised Appendix B
(TOTAL available 55,833, 333.00)

Year 4 $13.500.00
Total: $113.000.00

Term Action Amount Tokal Contract Amount

Crignal Confract:

10711730021 55,275 00000 55225 00000
Amendment Mo, 1:

Meodification of Appendix B-EA Fes 00D 35225 000 00
Schedule

Amendment Mo, 2:

Modification of Appendiz A and 00 5§55, 000,00
replacement of Appendix B

Arnendment Mo, 3

Additional ArcGlS term licenses FE0AT5.00 35324 AT5.00
Amendment Mo, 4

Maodification of Appendiz A 00D 35324 AT5.00
Amendment Mo, 5

Councl Authorized, August 31, Year 3 399 50000 55437 375,00

3.0 MBE/WEE goals were not established for this contract.

4.0 By signing this amendment the Contractor certfies that the Contractor and s principals are not
currently suspended or debamed from doing business with the Federal Govermment, as indicated by the
General Senvices Administration (G5A) List of Parties Excluded from Federal Procurement and Mon-
Procurement Programs, the State of Texas or the City of Austin.

5.0 Al other terms and conditions remain the same.




By signature affixed below, this amendment is hereby incorporated into and made a part of the above referenced

coniract.
Authorized Representative:

e A |
e :?.'.‘inu--r-
Contracior Signature:

i nane NS Johnson

Jun 4, 2020
Crate:

Environmental Systems Research Instiute, Inc.

280 New York Strest
Redlands, CA 02373

- Dgeell

Eg—mture Sai Koomsal Purcsll (Jun S, 3030 15:50 O0T)

City of Austin Purchasing Oftice

printed Name: 281 X00Msai Purcell

Jun 5, 2020
Digie:

City of Austin
124 W. 8% St Ste_ 310
Austin, TX 78701



AMENDMENT NO. 5
TO SOFTWARE AND MAINTENANCE SERVICES

CONTRACT @ es r.i J
CITY OF AUSTIN CONTRACT: MA 5600 NS180000002
ESRI ENTERPRISE AGREEMENT: 324293

This Amendment Mo, 5 is entered into by and between the City of Austin ("City™), a home-rule mumicipality
incorporated by the State of Texas, and Envircnmental Systems Research Institute, Inc. ("Contractor™), having
offices at 380 Mew York Street, Redlands, CA and is effective as of the date of the last party to sign below
"Amendment 5 Effective Date™).

WHEREAS, Confractor and City entered into a Software and Maintenance Services Agreement, which also includes
Esri Enterprise Agreement and Esn Master Agreement with an Effective Date of October 1, 2017 ("Contract™); and

WHEREAS, Contractor and City desire to amend the Confract to include additional Products at an additional cost
of ninety-nine thousand, five hundred dollars (328,500) in Year 3 of the Contract and an additional cost of thireen
thousand, five hundred dollars in Year 4 of the Contract (513,500,

MW THEREFORE, Confractor and City agree to the following, which shall become effective on the last date of
signature:

1. Appendiz A Products and Deployment Schedule Table A-2 EA Products-Capped Quantities is hereby
deleted entirely and replaced with the attached Table A-2 EA Products-Capped Quantities, which shall

supersede and apply on the Amendment 5§ Effective Date.

2. Appendiz B EA Fee Schedule is hereby deleted entirely and replaced with the attached B EA Fes Scheduls,
wihich shall supersede and apply on the Amendment 5§ Effective Date.

Except as may be specifically modified by this Amendment Mo, 5, all other terms and conditions of the Contract
and any Amendments) or Addendum(s) constitute the entire agreement betwesn the parties and supersede all
prior and contemporansous agreements or representations, written or oral, conceming the subject matter of this
Contract.

IM WITHNESS WHERECF, the parties hereto have executed this Amendment Mo. 5 as of the date of the last party
fo sign belor.

ENVIROMMENTAL SYSTEMS RESEARCH CITY OF AUSTIN
INSTITUTE, INC. (Contractor) [City)

..:’ i . Ii" r r
E.F' -a-"ﬂ’ E'!ll:'u Koorasd Furesl b 8, i 158 COT]
Signature Signaturs
Narme: Chris Johnson Name: 32l Xoomsai Purcell
Printed Mame Printed Mame

Tite: Manager, Comm’l & Gov't Contracts Tie: Procurement Supervisor

e JUN 4, 2020 oo JUN 5, 2020

Q00865275 Fage 1o 4 2.20. 2020 RTH



Table A-2
EA Products—Capped GQuantities

Rolled-In Giy.
Hem {if applicable) Gity. to Be Deployed Total
ArcGIS Developer Subscription (Professional .
. ] 15
Level annual subscription)
Arciz3lE Developer Subscription (Enterprise 5 10
Lewvel annual subscription)
ArcGlS for Aviation: Airports (Single Use) 5 5
E=ri Business Amalyst for Desktop Standard
2 2
(TX}
ArcGlS Image Server Extension - 1 i
ArcGlS GeoBvent Server (Production License) - 2 2
ArcGlS GeoBvent Server (Staging License) - 1 1
ArcGlS Geolnalytics Server (Production 1 1
Lizens=)
ArcizlE Geofnalytics Server (Staging License) - 1 1
ArcGIS WHility Mebtwork Management for ArcGlS
GIS Server Advanced (up to 4 cores) Term - 2 2
License
Arc315 Hub Premium Term License" - 1 1
Block of 1,000 Additional Community Identitizs" - 1 1
Image Analyst (for use with ArczlS Pro) i 1
Concurrent Use®
MHumber of Total Annual
Product Subscriptions | 10 Named Users Credits
Arc315 Online 1 (City) Year 1- 600,000
1 (Awrstin 1,400 Viewers Year 2- 675,000
Water) 1,600 Creators Year 3- 725,000
Year 4- 800,000
ArcizlS Enterprise WA 5 Creators WA,
Community Anahyst Online MIA 50 A
GeoPlanmer for ArcGlS, Temn Licenss MNIA 1 MIA
Mavigator for ArcGlS, Temn License MIA 50 A
Tracker for ArcGlS Onlime, Tern License® MIA ao A
Drone2Map, Subscription MIA 5 A
Insights for ArcGlS Onling, Tem License A Year 1-5
Year2 - 10
Year3d- 15 HiA
Year 4 - 20
Insights for ArcGlS Enterprise Mamed User MIA
i 10 MIA
Term License

"Modified by this Amendment Mo, 5.

Oo0EEE2T.S Page 2ol 4 2.20 2020 RTH



Existing Concurrent Use Rolled-in Products

Deskiop Advancad cu 250
Deckiop Standard cu 50
30 Analyst cu 125
Diata Reviewsr cu 30
Geostatistical Analyst cu 10
Metwork Anabyst cu 100
Publisher cu 30
Schematics cu 25
Spatial Anabyst cu 100
Workfiow Manager cu 30
Tracking Analyst cu 10
CiiyEngine Advanced cu 1

008EE2T.5 Page 3o 4 2.1 204 RTH



AFPENDIX B
EA FEE SCHEDULE

The EA Fee is 35,437,375 The EA Fes is in consideration of the EA Products, EA Maintenance, Esn User
Confersnce registrations, Premium Support Sendces, and Esn Enterprise Advantage Program.

Year 3 Year 4 EA Fee
Year 1 Year 2 December 1, December 1,
Cctober 1, 2007 | December 1, 2018 2013 2020
to to to to
Mowember 30, Mowvember 3, Mowember 34, Movember 30,
2018 2019 2020 2021
Payments $1,539,375 $1,235,000 $1,349 500" $1,313,500* 55,437,375
Mumber of Esri User Conference Registrations per Year 30

Number of Esri User Conference Registrations per Year 5

Mumber of Tier 1 Help Desk Callers That May Contact
Esri for Tier 2 Support

10

Term of EA

4 Years and 2 months
through Movember 30, 2021

Esri Enterprise Advantage Program [EEAFP)

Water)

400 Technical Advisory Hours per Year
(300 for City of Austin & 100 for Austin

T50* Leamning and Services Credits for Year

for Year 4
Two Annual 1-day Planning Sessions

3. and 600 Leaming and Services Credits

(1 for City of Austin, 1 for Austin Water)

FPremium Support Services (F55)

Unlimited Incidents
2 Authonzed PSS Callers

"“Modified by this Amendmsnt Mo, 5.

O0DBEE2T.S

Page 4 of 4

220 20340 RTH



Amendment No. 4
to
MA 5600 NS180000002
for
Software and Maintenance Services
between
Environmental Systems Research Institute, Inc. (Contractor)
and the
City of Austin

1.0 The above referenced contract is amended as follows:
Revise Exhibit A (Enterprise License Terms and Conditions) as per attached.

2.0 The total Contract authorization is recapped below:

Term Action Amount Total Contract Amount
Original Contract:

10/1/17 - 11/30/21 $5,225,000.00 $5,225,000.00
Amendment No. 1:

Modification of Appendix B — EA Fee Schedule $0.00 $5,225,000.00

Amendment No. 2:
Modification of Appendix A and replacement of

Appendix B $0.00 $5,225,000.00
Amendment No. 3:
Additional ArcGIS term licenses $99,375 $5,324,375.00
Amendment No. 4:
Modification of Appendix A $0.00 $5,324,375.00

3.0 MBE/WBE goals were not established for this contract.

4.0 By signing this amendment the Contractor certifies that the Contractor and its principals are not
currently suspended or debarred from doing business with the Federal Government, as indicated by the
General Services Administration (GSA) List of Parties Excluded from Federal Procurement and Non-
Procurement Programs, the State of Texas or the City of Austin.

5.0 All other terms and conditions remain the same.



By the signature affixed below, this amendment is hereby incorporated into and made 2 part of the above
referenced contract.

Authorized Representative:

*
[ 2%
Contractor Signature: ;7/;5 al Signature: ﬁ‘/'/\k/_N

Tg‘f{?y ?rizia;ﬂw City of Austin®urchasing Ffice
Hanage, S 3 o Printed Name:__ & \ ) [}v(l'\é’\

Printed Name:

pate:  Sunf 2F oA Date:_§ 2:}/“’
’ / 1

Environmental Systems Research Institute, Inc. City of Austin

380 New York Street 124 W. 85S¢, Ste. 310

Rediands, CA 92373 Austin, TX 78701



AMENDMENT NO. 4
TO SOFTWARE AND MAINTENANCE SERVICES

CONTRACT @ esri

CITY OF AUSTIN CONTRACT: MA 5600 NS180000002
ESRI ENTERPRISE AGREEMENT: 324293

THE
SCIENCE
OF
WHERE ™~

This Amendment No. 4 is entered into by and between the City of Austin (“City”), a home-rule municipality
incorporated by the State of Texas, and Environmental Systems Research Institute, Inc. (“Contractor”), having
offices at 380 New York Street, Redlands, CA.

WHEREAS, Contractor and City entered into a Software and Maintenance Services Agreement, which also includes
Esri Enterprise Agreement and Esri Master Agreement with an Effective Date of October 1, 2017 (“Contract”); and

WHEREAS, Contractor and City desire to amend the Contract to include additional licenses at no additional cost;

NOW THEREFORE, Contractor and City agree to the following, which shall become effective on the last date of
signature:

1. Appendix A Products and Deployment Schedule Table A-2 EA Products-Capped Quantities is hereby
deleted entirely and replaced with the attached Table A-2 EA Products-Capped Quantities.

[THE REMAINDER OF THIS PAGE IS LEFT INTENTIONALLY BLANK]
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Table A-2
EA Products—Capped Quantities

Rolled-In Qty.
Item (if applicable) Qty. to Be Deployed Total
ArcGIS Developer Subscription (Professional
e - 15 15
Level annual subscription)
ArcGIS Developer Subscription (Enterprise
. - 10 10
Level annual subscription)
ArcGIS for Aviation: Airports (Single Use) - 5 5
Esri Business Analyst for Desktop Standard
2 - 2
(TX)
ArcGIS Image Server Extension - 1 1
ArcGIS GeoEvent Server (Production License) - 2 2
ArcGIS GeoEvent Server (Staging License) - 1 1
ArcGIS GeoAnalytics Server (Production ) 1 1
License)
ArcGIS GeoAnalytics Server (Staging License) - 1 1
ArcGIS Utility Network Management for ArcGIS
GIS Server Advanced (up to 4 cores) Term - 2 2
License
Number of Total Annual
Product Subscriptions Tutd} Named Users Credits
ArcGIS Online 1 (City) Year 1- 600,000
1 (Austin 1,400 Viewers Year 2- 675,000
Water) 1,600 Creators Year 3- 725,000
Year 4- 800,000
ArcGIS Enterprise N/A 5 Creators N/A
Community Analyst Online N/A 50 N/A
GeoPlanner for ArcGIS, Term License N/A 1 N/A
Navigator for ArcGIS, Term License N/A 50 N/A
Drone2Map, Subscription N/A 5 N/A
Insights for ArcGIS Online, Term License N/A Year1-5
Year2 - 10
Year 3 - 15 bk
Year 4 - 20
Insights for ArcGIS Enterprise Named User N/A
- : 10 N/A
erm License

00086827.4 Page 2 of 3 6/8/2019 LG




Existing Concurrent Use Rolled-in Products

Deskiop Advanced CU 250
Deskiop Standard ctJ 50
30 Analyst cu 125
Data Reviewer cu 30
Geaostatistical Analyst CuU 10
Network Analyst Ccu 100
Publisher cu 30
Schematics ct 25
Spatial Analyst cu 100
Workflow Manager cu 30
Tracking Analyst cu 10
CityEngine Advanced cu 1

Except as may be specifically modified by this Amendment No. 4, all other terms and conditions of the Contract
and any Amendment(s) or Addendum(s) constitute the entire agreement between the parties and supersede all
prior and confemporaneous agreements or representations, written or oral, concerning the subject matter of this
Contract.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment No. 4 as of the date of the last party
to sign below.

ENVIRONMENTAL SYSTEMS RESEARCH CITY OF AUSTIN
INSTITUTE, INC. (Contractor) {City)
~ <

By: 7”" &F S By: /\'\/-\.7 \ >
Signaturé 7 Tiothy Brazeal Signature

ol & Govermmeat Coeacts Nl
Name: Hanager, Commertial & Govemmen Name: (; X | \ l ]d’\‘\,
Printed Name Printed Name

Title: Titte: (ﬂﬂbf\”ﬂ? M“"‘ao'd S .PCCI&}WP—’J
Date: SudE ?/7"[ 2619 Date: 5{/1?//10’

00086827 .4 Page30f3 61812018 LG



Amendment No. 3
to
MA 5600 NS180000002
for
Software and Maintenance Services
between
Environmental Systems Research Institute, Inc. (Contractor)
and the
City of Austin

1.0 The above referenced contract is amended as follows:
Revise Exhibit A (Enterprise License Terms and Conditions), Appendix B (EA Fee Scheduie), as per attached.

2.0 The total Coniract authorization is recapped helow:

Term Action Amount Total Contract Amount
Original Contract:

10/1/17 - 11/30/21 $5,225,000.00 $5,225,000.00
Amendment No. 1:

Modification of Appendix B — EA Fee Schedule $0.00 $5,225,000.00

Amendment No. 2:
Maodification of Appendix A and replacement of

Appendix B $0.00 $5,225,000.00
Amendment No. 3:
Additional ArcGIS term licenses $89,375 $5,324,375.00

3.0 MBE/WRE goals were not established for this contract.

4.0 By signing this amendment the Contractor certifies that the Contractor and its principals are not
currently suspended or debarred from doing business with the Federal Government, as indicated by the
General Services Administration {(GSA} List of Parties Excluded from Federal Procurement and Non-
Procurement Programs, the State of Texas or the City of Austin.

5.0 All other terms and conditions remain the same.



By the signature affixed below, this amendment is hereby incorporated into and made a part of the above

referenced contract.

Authorized Representative:

Contractor Signature: ?’Wi‘”‘w

Printed Name: Timothy Brazeal, Manager, Commercial &
Government Contracts

Date: ﬁgfgg.% fg Zﬂfg

Environmental Systems Research [nstitute, inc.
380 New York Street
Redlands, CA 92373

Signature:
City of Austin Puxghasing Ofice

Printed Name: (rﬁﬂz%d

8o / 15
City of Austin

124 W. 8 st., Ste. 310
Austin, TX 78701

T HowRah

Date:




AMENDMENT NO. 3
TO SOFTWARE AND MAINTENANCE SERVICES

CONTRACT | e
. ; gC;ENCE

CITY OF AUSTIN CONTRACT: MA 5600 NS180000002 e

ESRI ENTERPRISE AGREEMENT: 324293

ESRI MASTER AGREEMENT: 324294

This Amendment No. 3 is entered into by and between the City of Austin ("City"), a home-rule municipality
incorporated by the State of Texas, and Environmental Systems Research Institute, Inc. ("Contractor"), having
offices at 380 New York Street, Redlands, CA.

WHEREAS, Contractor and City entered into a Software and Maintenance Services Agreement, which also includes
Esri Enterprise Agreement and Esri Master Agreement with an Effective Date of October 1, 2017 (“*Contract”); and

WHEREAS, Contractor and City desire to amend the Confract to include additional ArcGIS term licenses for ninety-
nine thousand, thres hundred and seventy-five dollars ($99,375) and an effective date of September 1, 2018.

NOW THEREFORE, Confracter and City agree to the following, which shall become effective on the last date of
signature.

1. Table A-2 (EA Products-Capped Quantities) within Appendix A {Products and Deployment Schedule) is
hereby deleted entirely and replaced with the below Table A-2 (EA Products- Capped Quantities). (Changes
shown in bold italics.)

Rolled-In Qty.
Iltem {if applicable} Qty. to Be Deployed Total
ArcGIS Developer Subscription Professional - 15 15
ArcGIS Developer Subscription Enterprise - 10 10
ArcGIS for Aviation: Airports (Single Use) - 5 5
ArcGIS Enterprise- Geokvent Server - 1 1
Esri Business Analyst for Desktop Standard 2 - 2
(TX)
GeoEvent Server (Production License) - 1 1
GeoEvent Server (Staging License) - 1 1
GeoAnalytics Server (Production License) - 7 1
GeoAnalytics Server (Staging License) - 7 i
Number of Total Named Users Total Annual
Product Subscriptions Per Year Credits
ArcGIS Online Subscription 1 (City} Year 1- 600,000
1 {Austin Level 1 {1,300) Year 2- 675,000
Water) Level 2 (1,600) Year 3- 725,000
Year 4~ 800,000
Community Analyst Oniine N/A 50 Named Users N/A
GeoPlanner for ArcGIS, Term License N/A 1 Named User N/A
Navigator for ArcGLS, Term License IN/A 50 Named Users N/A
Drone2Map, Subscription N/A 5 Named Users N/A
insights for ArcGIS Online, Term License N/A Year 1- 5 Named Users
Year 2- 10 Named Users NJA
Year 3- 15 Named Users
Year 4- 20 Named Users
Insights for ArcGIS Enterprise, Term License N/A 5 Named Users N/A

2. The City will pay Esri $99,375 upon execution of Amendment 3.

324293 A3 Page | of 3 07-16-2018_jte
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3. Appendix B (EA FEE SCHEDULE) of the Esri Enterprise Agreement, is hereby deleted in its entirety and
replaced with the below Appendix B (EA FEE SCHEDULE) to account for an increase of ninety-nine
thousand, three hundred and seventy-five doilars {$39,375). (Changes shown in bold italics.)

APPENDIX B
EA FEE SCHEDULE

The EA Fee is $5,324.375. The EA Fee is in consideration of the EA Preducts, EA Maintenance, Esri User

Conference registrations, Premium Support Services, and Esri Enterprise Advantage Program.

Year 1 Year 3 Year 4 EA Fee
October 1, 2017 Year 2 December 1, 2019 | December 1, 2020
to December 1, 2018 to o
November 30, to November 30, November 30,
2018 November 30, 2019 2020 2021

Payments $1,539,375 $1,235,000 $1,250,000 $1,300,000 $5,324,375

Number of Esri User Conference Registrations per Year 30

Number of Esri User Conference Registrations per Year 5

Number of Tier 1 Help Desk Callers That May Contact Esri
10

for Tier 2 Support

Term of EA

4 Years and 2 months
through November 30, 2021

Esri Enterprise Advantage Program {(EEAP)

400 Technical Advisory Hours per Year
(300 for City of Austin & 100 for Ausiin
Water)

600 Learning and Services Credits per Year

Two Annual 1-day Planning Sessions
(1 for City of Austin, 1 for Austin Water)

Premium Support Services (PSS)

Unlimited Incidents

2 Authorized PSS Callers

324293 A3
333457

Page 2 0i 3

07-16-2018_jic



Except as may be specifically modified by this Contract No. 3, alt other terms and conditions of the Contract and
any Amendmeni(s) or Addendum{s) constitute the entire agreement befween the parties and supersede all prior
and contemporaneous agreements or representations, written or oral, concerning the subject matter of this

Contract.

IN WITNESS WHEREOQF, the parties hereto have executed this Contract No. 3 as of the date of the last party to

sign below.

ACCEPTED AND AGREED

ENVIRONMENTAL SYSTEMS RESEARCH
INSTITUTE, INC.

By: 7“‘“’"75 -

Signature’

Name: |imothy Brazeal
Printed Name
Manager, Commercial & Government Contracts

CITY OF AUSTIN
By: . (
Signature )

ThEy T Ry
R en=d V‘Zju

MName:
Printed Name

T

Title: Title:
Date: ’_,r!gvg 7!’ g zolg Date: 8/[0/ /5
324293 A3 Page 3 of 3 07-16-2018_ge
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Amendment No. 2

to

MA 5600 N51806000002

Software and Maintenance Services

for

between

Environmental Systems Research Institute, Inc. (Contractor)

and the
City of Austin

1.0 The above referenced contract is amended as follows:

Revise Exhibit A, Enterprise License Terms and Conditions, Appendix B-EA Fee Schedule, as per attached.

2.0 The total Contract authorization is recapped below:

Term

Action Amount

Totaf Contract Amount

Original Contract:
10/1/17 - 11/30/21

$5,225,000.00

§5,225,000.00

Amendment No. 1;

Modification of Appendix B - EA Fee Schedule $0.00 £5,225,000.00
Amendment No. 2:

Modification of Appendix A and replacement of

Appendix B 50.00 $5,225,000.00

3.0 MBE/WBE goals were not established for this contract.

4.0 By signing this amendment the Contractor certifies that the Coniractor and its principals are not
currently suspended or debarred from doing business with the Federal Government, as indicated by the
General Services Administration {GSA) List of Parties Excluded from Federal Procurement and Non-

Procurement Programs, the State of Texas or the City of Austin,

5.0 All other terms and conditions remain the same.




By the signature affixed below, this amendment is hereby incorporated into and made a part of the above

referenced contract.

Authorized Representative:

Contractor Signiature: Mw

4 Timoéhy Brazeal
Printed Name: Weanarer, Comemercial & Govemment Conbracks

Date: \Eyﬁgg f;, 2al&

380 New York Street
Redlands, CA 92373

Signature: {\

City of Austin Pdﬁha’sing Office
Printed Name: d{]hf._') 1 ﬁw Ay

e G4[19

City of Austin
124 w. 8" St., Ste. 310
Austin, TX 78701




AMENDMENT NO. 2
TO SOFTWARE AND MAINTENANCE SERVICES

CONTRACT

CITY OF AUSTIN CONTRACT: MA 5600 NS180000002
ESR!I ENTERPRISE AGREEMENT: 324293
ESRI MASTER AGREEMENT: 324294

——TT

This Amendment No.2 s entered inic by and between the City of Austin (“City"), & home-rule municipality
incorporated by the State of Texas, and Enviranmental Systems Research Instifute, Inc. ("Confractor”), having
offices at 380 New York Street, Redlands, CA.

WHEREAS, Coniractor and City entered into a Softiware and Maintenance Services Agreement, which also includes
Esri Enterprise Agreement and Esri Master Agreement with an Effective Date of October 1, 2017 {*Contraci'}; and

WHEREAS, Contractor and City desire to amend the Coniract to include previously negotiated Premium Support
Services ("PS3").

NOW THEREFORE, Confractor and City agree to the following, which shall become effective upon last date of
signature.

1. Table A-2 {EA Products-Capped Quantities) within Appendix A (Products and Deployment Schedule) is
hereby deleted entirely and replaced with the below Table A-2 {EA Products- Capped Quantiiies). Changes
shown in Bold italic.

MNumber of Total Mamed Users Total Annual
Froduct Subscriptions Per Year Credits
ArcGIS Online Subscription 1 (City) Year 1- 600,000
1 {Austin Level 1 (1,300) Year 2- 675,000
Water} Level Z (1,600} Year 3- 725,000
Year 4- 800,000
Community Analyst Online N/A 50 Named Users N/A
GeoPlanner for AreGIS, Term License NfA 1 Named User N/A
Navigaior for ArcGIS, Term License NIA 50 Named Users N/A
Drone2Map, Subscription N/A 5 Named Users N/A
Insights for ArcGIS Ondine, Term License NfA Year 1- 5 Named Users
Year 2- 10 Named Users N/A
Year 3- 15 Named Users
Year 4- 20 Named Users

2. Appendix B (EA FEE SCHEDULE) of the Esri Enterprise Agreement, is hereby deleted in entirety and
replaced with the below Appendix B (EA FEE SCHEDULE). (Changes shown in italics.)

APPENDIX B
EA FEE SCHEDULE

The EA Fee is $5,225,000. The EA Fee is in considerafion of the EA Products, EA Maintenance, Esri User
Conference registrations, Premium Support Services, and Esri Enterprise Advantage Program.

Year 3 Year 4 EA Fee
Year 1 Year 2 December 1, December 1,
October 1, 2017 | December 1, 2018 2018 2020
to o . fo fo
November 30, Movember 30, November 38, November 30,
2018 2019 2020 2021
i Paymeants $1,440,000 $1,235,000 $1,250,000 $1,300,000 $5,225,000
324293_A2 Page l of 2 05-02-2018 _ea
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Number of Esri User Conference Registrations per Year

30

Number of Esri User Conference Registrations per Year

5

Number of Tier 1 Help Desk Callers That May Contact

Esri for Tier 2 Support

10

Termof EA

4 Years and 2 months
through November 30, 2021

Esri Enterprise Advantage Program {(EEAP)

400 Technical Advisory Hours per Year
{300 for City of Austin & 100 for Austin
Water)

600 Learning and Services Credits per Year

Two Annual 1-day Planning Sessions

{1 for City of Austin, 1 for Austin Water)

Premium Support Services (PS8}

Unlimited Incidents
2 Authorized PSS Callers

Except as may be specifically modified by this Contract No.2 all other terms and conditions of the Contract and
any Amendment(s} or Addendum(s) constitute the entire agreement between the pariies and supersede all prior
and contemporaneous agreements or representations, wiitten or oral, concerning the subject matter of this

Contract.

IN WITNESS WHEREQF, the parties hereto have executed this Contract No.2 15 of the date of the last party to

sign below.

ACCEPTED AND AGREED

Environmential Systems Research Institute, Inc.

By: -,Z-w-‘""; )2”

Signaturé Timothy Brazeal

Name: Mg, Ak

Frinted Name

Title:

Date: 56}:%}&7 { Zﬁf’g’

Vs

324293_A2
320136
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CITY OF AUSTIN

By: = 1

Signature  {J

Name: ‘—"Fﬂﬂ{f T— H&U MS
Printed Name

Title: T pﬂucud f‘\ﬁwr%n)

Date: C/q[/ ’ﬁ

05-02-2018 cu



Amendment No. 1
to
MA 5600 NS180000002
for
Software and Maintenance Services
between
Environmental Systems Research Institute, Inc. (Contractor)
and the
City of Austin

1.0 The above referenced contract is amended as follows:
Revise Exhibit A, Enterprise License Terms and Conditions, Appendix B-EA Fee Schedule, as per attached.

2.0 The total Contract authorization is recapped below:

Term Action Amount Total Contract Amount
Original Contract:

10/1/17 — 11/30/21 $5,225,000.00 $5,225,000.00
Amendment No. 1:

Modification of Appendix B — EA Fee Schedule $0.00 $5,225,000.00

3.0 MBE/WBE goals were not established for this contract.

4.0 By signing this amendment the Contractor certifies that the Contractor and its principals are not
currently suspended or debarred from doing business with the Federal Government, as indicated by the
General Services Administration (GSA) List of Parties Excluded from Federal Procurement and Non-
Procurement Programs, the State of Texas or the City of Austin.

5.0 All other terms and conditions remain the same.



By the signature affixed below, this amendment is hereby incorporated into and made a part of the above
referenced contract.

Authorized Representative: 3
Contractor Signature: W Signature: ﬁ A/' 1 /”)

Aimothy Brazeal City of Austin Pli‘chasing Ofpfe
p{inted MName: M]W&Gﬁﬁﬁmg Printed Name: C(’) t\ \ q_l\\ )k,\C\
Date: { Z "Z}g - Z%/? Date: R//lf/l 3
f 7
Enterprise Systems Research Iastitute, inc. City of Austin
380 New York Street 124 W. 8" St., Ste. 310

Redlands, CA 92373 Austin, TX 78701



Amendment No. 1

Esri Agreement No. 324293
City of Austin Contract No.
MA 5600 NS180000002

This Amendment No. 1 is entered into by and between the City of Austin, TX (“City”) and Environmental Systems
Research Institute, Inc. (“Esri™).

THE
SCIENCE
OF
WHERE

WHEREAS, Esri and the City entered into an Enterprise License Agreement with an effective date of October 1, 2017

(“Agreement™); and
WHEREAS, the parties desire to correct the reference of Esri Use Conference Registrations and Esri Developer Summit

Registrations.
NOW THEREFORE, the parties agree to the following:

1. Appendix B- EA Fee Schedule, is hereby modified by deleting reference to both rows of Esri User Conference
Registrations per year and replacing with the below,

Number of Esri User Conference Registrations per Year 30
Number of Developer Summit Registrations per Year 5

Except as may be specifically modified by this Amendment, all other terms and conditions of the Agreement and any
Amendment(s) or Addendum(s) constitute the entire agreement between the parties and supersede all prior and
contemporaneous agreements oy representations, written or oral, concerning the subject matter of this Agreement.

IN WITNESS WHEREOF, the partics hereto have executed this Amendment No. 1 as of the date of the last party to sign
below.

ACCEPTED AND AGREED:
CITY OF AUSTIN, TX ENVIRONMENTAL SYSTEMS RESEARCH
INSTITUTE, INC.
(City) N (Esri} g
< -
Signature: __ 4 /‘/ 4 — Signature: 7/\/

Printed Name: l/ G;\ LG’Z\\ \H‘LC\ Printed Name:
Titte: Confrud? Mm\f«ﬂf\‘? Sfed\J"J?Nf Title:
Date: ‘7/{ 'LY/ 13 Date: l 7’/ z g’/ z 0/,}

Manager, Commercial & Govemment Contracts

324293_Al Page 1 of 1 11-28-2017

EmA



CONTRACT BETWEEN THE CITY OF AUSTIN
AND
Environmental Systems Research Institute, Inc.
For
Software and Maintenance Services
City of Austin Contract Number MA 5600 NS180000002
Esri Enterprise Agreement Number 324293
Esri Master Agreement Number 324294

This Contract is made by and between the City of Austin (“City”), a home-rule municipality incorporated by the State
of Texas, and Environmental Systems Research Institute, Inc. (“Contractor”), having offices at 380 New York Street,
Redlands, CA.

SECTION 1. GRANT OF AUTHORITY, SERVICES AND DUTIES

1.1 Engagement of the Contractor. Subject to the general supervision and control of the City and subject to the
provisions of the Terms and Conditions contained herein, the Contractor is engaged to provide the services set
forth in Section 2, Scope of Work.

1.2 Responsibilities of the Contractor. The Contractor shall provide all technical and professional expertise,
knowledge, management, and other resources required for providing the software, maintenance and Esri Enterprise
Advantage Program (“EEAP”) services identified in the Scope of Work. In the event that the need arises for the
Contractor to perform services beyond those stated in Section 2, the Contractor and the City shall negotiate mutually
agreeable terms and compensation for such additional services.

1.3 Responsibilities of the City. The City’'s Contract Manager will be responsible for exercising general
oversight of the Contractor’s activities in completing the Scope of Work. Specifically, the Contract Manager will
represent the City’s interests in resolving day-to-day issues that may arise during the term of this Contract, shall
participate regularly in conference calls or meetings for status reporting, shall promptly review any written reports
submitted by the Contractor, and shall approve all invoices for payment, as appropriate. The City’s Contract
Manager shall give the Contractor timely feedback on the acceptability of progress and task reports.

1.4 Designation of Key Personnel. The Contractor’'s Contract Manager for this engagement shall be Thomas
Brown, Phone: (210) 499-1044, Email Address: Thomas_Brown@esri.com. The City’s Contract Manager for the
engagement shall be Monica Kaspar, Phone: (512) 974-1633, Email Address: Monica.Kaspar@austintexas.gov.
The City and the Contractor resolve to keep the same key personnel assigned to this engagement throughout its
term. In the event that it becomes necessary for the Contractor to replace any key personnel, the replacement will
be an individual having equivalent experience and competence in executing projects such as the one described
herein. Additionally, the Contractor will promptly notify the City Contract Manager and obtain approval for the
replacement. Such approval shall not be unreasonably withheld.

SECTION 2. SCOPE OF WORK

2.1 Contractor’s Obligations. The Contractor shall fully and timely provide all deliverables described in strict
accordance with the terms, covenants, and conditions of the Contract and all applicable Federal, State, and local
laws, rules, and regulations and with the following attached hereto:

2.1.1 Exhibit A- Contractor’s Enterprise Agreement (EA) composed of the following documents

2.1.1.1 Enterprise Terms and Conditions (E512), including Appendix A, Appendix B, Appendix C, Appendix D and
Appendix E.

2.1.2 Exhibit B- Contractor's Master Agreement (MA) No. 324294

SECTION 3. COMPENSATION

3.1 Contract Amount. The Contractor will be paid as indicated herein in accordance with the terms and
conditions of Exhibit A, Section 5.1 and Appendix B, and have an amount not-to-exceed $5,225,000.00 for all fees
and expenses._The first installment payment for year 1 beginning October 1, 2017, shall be due no later than
November 1, 2017. Subsequent installments are due and payable by December 1 of each year.

3.2 Invoices.
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3.2.1 The Contractor shall submit separate invoices in duplicate by October 1 of each year. Invoices shall
contain a unique invoice number, the purchase order or delivery order number and the master
agreement number if applicable, the Department’s Name, and the name of the point of contact for the
Department. Invoices shall be itemized. The Contractor’'s name and, if applicable, the tax identification
number on the invoice must exactly match the information in the Contractor’s registration with the City. Unless
otherwise instructed in writing, the City may rely on the remittance address specified on the Contractor’s
invoice. Invoices received without all required information cannot be processed and will be returned to the
Contractor. Invoices shall be mailed to the below address:

City of Austin
Department Communication Technology Management or (CTM)
Attn: Accounts Payable
Email Address CTMAPInvoices@austintexas.gov
Address PO Box 1088
City, State, Zip Code Austin, TX 78767

3.2.2 Federal excise taxes, State taxes, or City sales taxes must not be included in the invoiced amount.
The City will furnish a tax exemption certificate upon request.

3.3 Payment.

3.3.1  All proper invoices received by the City will be paid within thirty (30) calendar days of the City’s receipt
of the deliverables or of the invoice, whichever is later.

3.3.2 If paymentis not timely made, (per this paragraph), interest shall accrue on the unpaid balance
at the lesser of the rate specified in Texas Government Code Section 2251.025 or the maximum lawful
rate; except, if payment is not timely made for a reason for which the City may withhold payment
hereunder, interest shall not accrue until ten (10) calendar days after the grounds for withholding
payment have been resolved.

3.3.3 The City may withhold or off set the entire payment or part of any payment otherwise due the
Contractor to such extent as may be necessary on account of:

3.3.3.1  Breach by Contractor of Article 3 of the Master Agreement;
3.3.3.2 Failure of the Contractor to comply with any material provision of the Contract.

3.3.4 Notice is hereby given of Article VIII, Section 1 of the Austin City Charter which prohibits the payment
of any money to any person, firm or corporation who is in arrears to the City for taxes, and of §2-8-3 of the
Austin City Code concerning the right of the City to offset indebtedness owed the City.

3.3.5 Payment will be made by check unless the parties mutually agree to payment by credit card or
electronic transfer of funds. The Contractor agrees that there shall be no additional charges, surcharges, or
penalties to the City for payments made by credit card or electronic transfer of funds.

SECTION 4. TERM AND TERMINATION

4.1 Term of Contract. The Contract shall become effective on October 1, 2017 with an initial term of 50 months.

4.2 Right To Assurance. Whenever one party to the Contract in good faith has reason to question the other
party’s intent to perform, demand may be made to the other party for written assurance of the intent to perform. In
the event that no assurance is given within the time specified after demand is made, the demanding party may treat
this failure as an anticipatory repudiation of the Contract.

4.3 Default. The Contractor shall be in default under the Contract if the Contractor (a) fails to fully, timely and
faithfully perform any of its material obligations under the Contract, (b) fails to provide adequate assurance of
performance under the “Right to Assurance paragraph herein, (c) becomes insolvent or seeks relief under the
bankruptcy laws of the United States or (d) makes a material misrepresentation in Contractor’'s Offer, or in any
report or deliverable required to be submitted by Contractor to the City.
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4.4 Termination For Cause. Reserved

4.5 Fraud. Fraudulent statements by the Contractor on any Offer or in any report or deliverable required to be
submitted by the Contractor to the City shall be grounds for the termination of the Contract for cause by the City
and may result in legal action.

SECTION 5. OTHER DELIVERABLES

5.1 Equal Opportunity.

51.2 Equal Employment Opportunity. No Contractor, or Contractor's agent, shall engage in any
discriminatory employment practice as defined in Chapter 5-4 of the City Code. No Offer submitted to the City
shall be considered, nor any Purchase Order issued, or any Contract awarded by the City unless the Offeror
has executed and filed with the City Purchasing Office a current Non-Discrimination Certification. Non-
compliance with Chapter 5-4 of the City Code may result in sanctions, including termination of the contract
and the Contractor’s suspension or debarment from participation on future City contracts until deemed
compliant with Chapter 5-4.

51.2 Americans With Disabilities Act (ADA) Compliance. No Contractor, or Contractor’s agent, shall
engage in any discriminatory practice against individuals with disabilities as defined in the ADA, including but
not limited to: employment, accessibility to goods and services, reasonable accommodations, and effective
communications.

5.2 Interested Parties Disclosure. As a condition to entering the Contract, the Business Entity constituting the
Offeror must provide the following disclosure of Interested Parties to the City prior to the award of a contract with
the City on Form 1295 “Certificate of Interested Parties” as prescribed by the Texas Ethics Commission for any
contract award requiring council authorization. The Certificate of Interested Parties Form must be completed on the
Texas Ethics Commission website, printed, and signed by the authorized agent of the Business Entity with
acknowledgment that disclosure is made under oath and under penalty of perjury. The City will submit the
“Certificate of Interested Parties” to the Texas Ethics Commission within 30 days of receipt from the Offeror. Link
to Texas Ethics Commission Form 1295 process and procedures below:

https://www.ethics.state.tx.us/whatsnew/elf info form1295.htm

5.3 Delays.

5.3.1 Neither party shall be liable for any default or delay in the performance of its obligations under this
Contract if, while and to the extent such default or delay is caused by acts of God, fire, riots, civil
commotion, labor disruptions, sabotage, sovereign conduct, or any other cause beyond the
reasonable control of such Party. In the event of default or delay in Contract performance due to
any of the foregoing causes, then the time for completion of the services will be extended; provided,
however, in such an event, a conference will be held within three (3) business days to establish a
mutually agreeable period of time reasonably necessary to overcome the effect of such failure to
perform.

SECTION 6. WARRANTIES

6.1 Warranty — See Attachment B, Article 3 of the Master Aqreement.

SECTION 7. MISCELLANEOUS
7.1 Workforce.

7.1.1  The Contractor shall employ only orderly and competent workers, skilled in the performance of the
services which they will perform under the Contract.

7.1.2 The Contractor, its employees, subcontractors, and subcontractor's employees may not while
engaged in participating or responding to a solicitation or while in the course and scope of delivering goods
or services under a City of Austin contract or on the City's property:
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7.2

7.1.2.1 use or possess a firearm, including a concealed handgun that is licensed under state law,
except as required by the terms of the Contract; and

7.2.2.2 use or possess alcoholic or other intoxicating beverages, illegal drugs or controlled
substances, nor may such workers be intoxicated, or under the influence of alcohol or drugs, on the
job.

7.1.3 If the City or the City's representative notifies the Contractor that any worker is incompetent,
disorderly or disobedient, has knowingly or repeatedly violated safety regulations, has possessed any
firearms, or has possessed or was under the influence of alcohol or drugs on the job, the Contractor shall
immediately remove such worker from Contract services, and may not employ such worker again on Contract
services without the City's prior written consent.

Compliance with Health, Safety, and Environmental Requlations. The Contractor, its Subcontractors,

and their respective employees, shall comply fully with all applicable federal, state, and local health, safety, and
environmental laws, ordinances, rules and regulations in the performance of the services, including but not limited
to those promulgated by the City and by the Occupational Safety and Health Administration (OSHA). In case of
conflict, the most stringent safety requirement shall govern.

7.3

Significant Event. The Contractor shall immediately notify the City’s Contract Manager of any current or

prospective “significant event” on an ongoing basis. All notifications shall be submitted in writing to the Contract
Manager. As used in this provision, a “significant event” is any occurrence or anticipated occurrence which might
reasonably be expected to have a material effect upon the Contractor's ability to meet its contractual obligations.
Significant events may include but not be limited to the following:

7.4

7.3.1 any major computer software conversion, enhancement or modification to the operating systems,
security systems, and application software, used in the performance of this Contract;

7.3.2 the Contractor’s insolvency or the imposition of, or notice of the intent to impose, a receivership,
conservatorship or special regulatory monitoring, or any bankruptcy proceedings, voluntary or involuntary, or
reorganization proceedings;

7.3.3 strikes, slow-downs or substantial impairment of the Contractor’s facilities or of other facilities used
by the Contractor in the performance of this Contract; or

7.3.4  significant change in market share or product focus that would prevent the Contractor from fulfilling
its obligations under this Contract.

Audits and Records.

7.4.1 The Contractor agrees that the representatives of the Office of the City Auditor or other authorized
representatives of the City shall have access to, and the right to audit, examine, or reproduce, any and all
records of the Contractor related to the performance under this Contract. The Contractor shall retain all such
records for a period of three (3) years after final payment on this Contract or until all audit and litigation matters
that the City has brought to the attention of the Contractor are resolved, whichever is longer. The Contractor
agrees to refund to the City any overpayments due to the City finally adjudicated by a court of law or
agreement of Contractor. For avoidance of doubt, no access to overhead accounts, or company operating
financial information will be provided under this Section 7.4.

7.4.2 Records Retention:

7.4.2.1 Contractor is subject to City Code chapter 2-11 (Records Management), and as it may
subsequently be amended. For purposes of this subsection, a Record means all books, accounts,
reports, files, and other data recorded or created by a Contractor in fulfilment of the Contract whether
in digital or physical format, except a record specifically relating to the Contactor’'s internal
administration.

7.4.3 The Contractor shall include sections 7.4.1 above in all subcontractor agreements entered into in
connection with this Contract.
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7.5 Indemnity. See Exhibit B, Attachment B, Article 5.

7.6 Claims. If any claim, demand, suit, or other action is asserted against the Contractor which arises under or
concerns the Contract, or which could have a material adverse effect on the Contractor’s ability to perform
thereunder, the Contractor shall give written notice thereof to the City within ten (10) calendar days after receipt of
notice by the Contractor. Such notice to the City shall state the date of notification of any such claim, demand, suit,
or other action; the names and addresses of the claimant(s); the basis thereof; and the name of each person against
whom such claim is being asserted. Such notice shall be delivered personally or by mail and shall be sent to the
City and to the Austin City Attorney. Personal delivery to the City Attorney shall be to City Hall, 301 West 2™ Street,
4 Floor, Austin, Texas 78701, and mail delivery shall be to P.O. Box 1088, Austin, Texas 78767.

7.7 Notices. Unless otherwise specified, all notices, requests, or other communications required or appropriate
to be given under the Contract shall be in writing and shall be deemed delivered three (3) business days after
postmarked if sent by U.S. Postal Service Certified or Registered Mail, Return Receipt Requested. Notices delivered
by other means shall be deemed delivered upon receipt by the addressee. Routine communications may be made
by first class mail, telefax, or other commercially accepted means. Notices to the City and the Contractor shall be
addressed as follows:

To the City: To the Contractor:

City of Austin, Purchasing Office Environmental Systems Research Institute, Inc.
ATTN: Gil Zilkha, Contract Administrator ATTN: Contract Manager

P O Box 1088 380 New York Street

Austin, TX 78767 Redlands, CA

7.8 Confidentiality. In order to provide the deliverables under this Contract, each party may require access to
certain confidential information (including inventions, employee information, trade secrets, confidential know-how,
confidential business information, and other information which the City or its licensors consider confidential)
(collectively, “Confidential Information”). Each Party acknowledges and agrees that the Confidential Information is
the valuable property of the disclosing party and its licensors and any unauthorized use, disclosure, dissemination,
or other release of the Confidential Information will substantially injure the disclosing party. The receiving party
(including its employees, subcontractors, agents, or representatives) agrees that it will maintain the Confidential
Information in strict confidence and shall not disclose, disseminate, copy, divulge, recreate, or otherwise use the
Confidential Information without the prior written consent of the disclosing party or in a manner not expressly
permitted under this Contract, unless the Confidential Information is required to be disclosed by law or an order of
any court or other governmental authority with proper jurisdiction. If Contractor is required to disclose Confidential
Information of the City, Contractor must promptly notify the City before disclosing such information so as to permit
the City reasonable time to seek an appropriate protective order. Contractor acknowledges that the City is subject
to the Texas Public Information Act, currently codified at Chapter 552 of the Texas Government Code, and will
provide notice to Contractor of any request under that chapter for Contractor’s Confidential Information to the extent
required by the Texas Public Information Act. The receiving party agrees to use protective measures no less
stringent than the receiving party’s uses within its own business to protect its own most valuable information, which
protective measures shall under all circumstances be at least reasonable measures to ensure the continued
confidentiality of the Confidential Information. Confidential Information shall be conspicuously marked, and if verbal,
identified in writing within 30 days of disclosure. Confidential information does not include (i) information that is or
becomes available to the public through no breach of this Contract; (ii) information that is already known to receiving
party and can be shown to be in its possession at the time of disclosure; (iii) information received by receiving party
without any duty of confidentiality; (iv) information that is received by receiving party from a third party that is not
under a nondisclosure obligation to the disclosing party; and (v) information that is independently developed by
either Party without reference to Confidential Information. Obligations of receiving party to maintain confidentiality
of Confidential Information continue for a period of three (3) years after original receipt of Confidential Information
by receiving party.

7.9 Advertising. The Contractor shall not advertise or publish, without the City’s prior consent, the fact that the
City has entered into the Contract, except to the extent required by law.
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7.10 No Contingent Fees. The Contractor warrants that no person or selling agency has been employed or
retained to solicit or secure the Contract upon any agreement or understanding for commission, percentage,
brokerage, or contingent fee, excepting bona fide employees of bona fide established commercial or selling
agencies maintained by the Contractor for the purpose of securing business. For breach or violation of this warranty,
the City shall have the right, in addition to any other remedy available, to cancel the Contract without liability and to
deduct from any amounts owed to the Contractor, or otherwise recover, the full amount of such commission,
percentage, brokerage or contingent fee.

7.11 Gratuities. The City may, by written notice to the Contractor, cancel the Contract without liability if it is
determined by the City that gratuities were offered or given by the Contractor or any agent or representative of the
Contractor to any officer or employee of the City with a view toward securing the Contract or securing favorable
treatment with respect to the awarding or amending or the making of any determinations with respect to the
performing of such contract. In the event the Contract is canceled by the City pursuant to this provision, the City
shall be entitled, in addition to any other rights and remedies, to recover or withhold the amount of the cost incurred
by the Contractor in providing such gratuities.

7.12 Prohibition Against Personal Interest in Contracts. No officer, employee, independent consultant, or
elected official of the City who is involved in the development, evaluation, or decision-making process of the
performance of any solicitation shall have a financial interest, direct or indirect, in the Contract resulting from that
solicitation. Any willful violation of this section shall constitute impropriety in office, and any officer or employee
guilty thereof shall be subject to disciplinary action up to and including dismissal. Any violation of this provision, with
the knowledge, expressed or implied, of the Contractor shall render the Contract voidable by the City.

7.13 Independent Contractor. The Contract shall not be construed as creating an employer/employee
relationship, a partnership, or a joint venture. The Contractor’s services shall be those of an independent contractor.
The Contractor agrees and understands that the Contract does not grant any rights or privileges established for
employees of the City.

7.14 Assignment Delegation. The Contract is not intended to confer rights or benefits on any person, firm, or
entity not a party to this Contract, it being the intention of the parties that there be no third party beneficiaries to this
Contract.

7.15 Waiver. No claim or right arising out of a breach of the Contract can be discharged in whole or in part by a
waiver or renunciation of the claim or right unless the waiver or renunciation is supported by consideration and is in
writing signed by the aggrieved party. No waiver by either the Contractor or the City of any one or more events of
default by the other party shall operate as, or be construed to be, a permanent waiver of any rights or obligations
under the Contract, or an express or implied acceptance of any other existing or future default or defaults, whether
of a similar or different character.

7.16 Modifications. The Contract can be modified or amended only in writing signed by both parties. No pre-
printed or similar terms on any Contractor invoice, order or other document shall have any force or effect to change
the terms, covenants, and conditions of the Contract.

717 Interpretation. The Contract is intended by the parties as a final, complete and exclusive statement of the
terms of their agreement. No course of prior dealing between the parties or course of performance or usage of the
trade shall be relevant to supplement or explain any term used in the Contract. Although the Contract may have
been substantially drafted by one party, it is the intent of the parties that all provisions be construed in a manner to
be fair to both parties, reading no provisions more strictly against one party or the other. Whenever a term defined
by the Uniform Commercial Code, as enacted by the State of Texas, is used in the Contract, the UCC definition
shall control, unless otherwise defined in the Contract.

7.18 Dispute Resolution.

7.18.1 Except for material breach of a nature that is impossible to cure, if a dispute arises out of or relates
to the Contract, or the breach thereof, the parties agree to negotiate prior to prosecuting a suit for damages.
However, this section does not prohibit the filing of a lawsuit to toll the running of a statute of limitations or to
seek injunctive relief. Either party may make a written request for a meeting between representatives of each
party within fourteen (14) calendar days after receipt of the request or such later period as agreed by the
parties. Each party shall include, at a minimum, one (1) senior level individual with decision-making authority
regarding the dispute. The purpose of this and any subsequent meeting is to attempt in good faith to negotiate
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a resolution of the dispute. If, within thirty (30) calendar days after such meeting, the parties have not
succeeded in negotiating a resolution of the dispute, they will proceed directly to mediation as described
below. Negotiation may be waived by a written agreement signed by both parties, in which event the parties
may proceed directly to mediation as described below.

7.18.2 If the efforts to resolve the dispute through negotiation fail, or the parties waive the negotiation
process, the parties may select, within thirty (30) calendar days, a mediator trained in mediation skills to assist
with resolution of the dispute. Should they choose this option, the City and the Contractor agree to act in good
faith in the selection of the mediator and to give consideration to qualified individuals nominated to act as
mediator. Nothing in the Contract prevents the parties from relying on the skills of a person who is trained in
the subject matter of the dispute or a contract interpretation expert. If the parties fail to agree on a mediator
within thirty (30) calendar days of initiation of the mediation process, the mediator shall be selected by the
Travis County Dispute Resolution Center (DRC). The parties agree to participate in mediation in good faith
for up to thirty (30) calendar days from the date of the first mediation session. The City and the Contractor
will share the mediator’s fees equally and the parties will bear their own costs of participation such as fees
for any consultants or attorneys they may utilize to represent them or otherwise assist them in the mediation.

7.19 Jurisdiction, Venue, And Governing Law. The Contract is made under and shall be governed by the laws
of the State of Texas, excluding any rule or principle that would refer to and apply the substantive law of another
state or jurisdiction, except that US federal law shall govern matters of intellectual property. All issues arising from
this Contract shall be resolved in the courts of Travis County, Texas and the parties agree to submit to the exclusive
personal jurisdiction of such courts. The foregoing, however, shall not be construed or interpreted to limit or restrict
the right or ability of the City to seek and secure injunctive relief from any competent authority as contemplated
herein.

7.20 Invalidity. The invalidity, illegality, or unenforceability of any provision of the Contract shall in no way affect
the validity or enforceability of any other portion or provision of the Contract. Any void provision shall be deemed
severed from the Contract and the balance of the Contract shall be construed and enforced as if the Contract did
not contain the particular portion or provision held to be void. The parties further agree to reform the Contract to
replace any stricken provision with a valid provision that comes as close as possible to the intent of the stricken
provision. The provisions of this section shall not prevent this entire Contract from being void should a provision
which is the essence of the Contract be determined to be void.

7.21 Non-Suspension or Debarment Certification. The City of Austin is prohibited from contracting with or
making prime or sub-awards to parties that are suspended or debarred or whose principals are suspended or
debarred from Federal, State, or City of Austin Contracts. By accepting a Contract with the City, the Vendor certifies
that its firm and its principals are not currently suspended or debarred from doing business with the Federal
Government, as indicated by the General Services Administration List of Parties Excluded from Federal
Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin.

7.22 Incorporation of Documents. In addition to any other documents incorporated by reference, Section 0100,
Standard Purchase Definitions, is hereby incorporated into this Contract by Reference, with the same force and
effect as if they were incorporated in full text. The full text versions of Section 0100 are available on the Internet at
the following online address:
https://assets.austintexas.gov/purchase/downloads/standard purchase definitions.pdf.

7.23 Order of Precedence. In the event of any inconsistency or conflict in the Contract documents shall be
resolved by giving precedence in the following order.

7.23.1 City of Austin Contract Number MA 5600 NS180000002;
7.23.2 Exhibit A- Enterprise Terms and Conditions, 324293;

7.23.3 Exhibit B- Master Agreement No. 324294
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in witness whereof, the parties have caused duly authorized representatives to execute this Contract on the dates

set forth below

Enwron nt S‘yste s ﬁh Institute, Inc.
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Date: \0/\0/1?
o

Exhibit A Enterprise License Terms and Conditions, Agreement No. 324293
Exhibit B Master Agreement, No. 324294

Exhibit C Form 1295 "Certificate of Interested Parties” Instructions

Exhibit D Non-Discrimination Certification
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Enterprise Agreement

Enterprise Agreement No. 324293

This Enterprise Agreement, including the docurnents fisted below ("EA"}, is between City of Austin, TX ("City"},
with offices focated at 1124 |H 35k, Austin, TX and Environmental Systems Research Institute, Inc. ("Esri"),
with an Effective Date of October 1, 2017. This EA provides for the ficensing and Deployment of certain EA
Preducts, defivery of EA Maintenance, and provision of Esri User Conference registrations and any additional
services as specified herein,

This EA is composed of the following documents, which are incorporated herein by reference:

1. Enterprise Agreement signaiure page(s)
2. Enterprise License Terms and Conditions, including

Appendix A—Products and Deployment Schedule
Appendix B—EA Fee Schedule

Appendix C—City Annual Deployment Report
Appendix D—EA Points of Contact

Appendix E—Tier 1 Help Desk Authorized Individuals

3. Master Agreement, 324294

The parties acknowledge that they have read and understand this EA and agree fo be bound by the terms and
conditions contained herein.

Any modifications or amendments to this EA must be in writing and signed by an authorized representative of
each party.

ACCEPTED AND AGREED:
ENVIRONMENTAL S%STEMS
CITY OF AUSTIN, TX MST -
{City) <
<

By A N T v 2%

Authorized Signature Anature

g \

Printed Name: G)\\\ %‘\ \k\w‘ Printed Name: PR Chns JOhns’on ,

Title: (1 o A’ (‘&d Mﬁ/\l&\}d gf‘d\c’) &Y ﬁ Title:
Date: \0/ ! f?/ 9 Date: fg?f{é/;’ 7
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ENTERPRISE AGREEMENT TERMS AND CONDITIONS

ARTICLE 1—DEFINITIONS

All definitions in other parts of the EA will have the same meaning in this Enterprise Agreement Terms and
Conditions. In addition, the following definitions apply to the EA:

= "Case(s)" means a failure of Products to operate according to the Documentation where such failure
substantially impacts operational or functional performance.

= "Customer(s)" means City. For avoidance of doubt, the definition of Customer will not include consultants
or contractors. Customer(s) must not include persons or entities ineligible to receive or have access to
Esri products or services by operation of law, including US export control laws, decrees, orders, rules,
regulations, policies, riders, conditions, or provisos.

= "Deploy," "Deployment," or "Deployed" means to redistribute, or the redistribution of, the EA Products
(and their related keycodes/registration files), or their having been redistributed, by City during the term of
this EA for installation and use by Customer.

= "EA Fee" means the fee set forth in Appendix B—EA Fee Schedule.

= "EA Maintenance" means Tier 2 Support, updates, and patches provided by Esri for EA Products and
Rolled-In Software.

= "EA Products" means the Products identified in Tables A-1 and A-2 of Appendix A—Products and
Deployment Schedule. EA Products do not include unit-priced item(s) or Esri technology that may be
embedded in third-party products purchased by Customer.

= "Effective Date" means the date the EA commences and the start date for all licenses, regardless of when
an Ordering Document is provided by Customer.

= ‘"License Agreement" means the applicable master agreement signed between Esri and City that
supersedes such electronically acknowledged license agreement.

= "Rolled-In Software" means Products of the same type as EA Products that Customer acquired for use
prior to the Effective Date, that are current on paid maintenance (as shown in Esri's customer service
records), and that receive EA Maintenance during the term of the EA.

» "Technical Support" means a process to attempt to resolve reported Case(s) through error correction,
patches, hot fixes, and workarounds; replacement deliveries; or any other type of Product corrections or
modifications specified in the most current applicable Esri Maintenance and Support Program.

= "Tier 1 Help Desk" means City's point of contact from which all Tier 1 Support will be given to Customer.

= "Tier 1 Support" means the Technical Support provided by the Tier 1 Help Desk as the primary contact to
Customer in the attempted resolution of reported Case(s).

= "Tier 2 Support" means the Technical Support provided by Esri to the Tier 1 Help Desk when a Case
cannot be resolved through Tier 1 Support.

ARTICLE 2—GRANT OF LICENSE

2.1 Grant of License. During the term of this EA, Customer's use of the EA Products is subject to the License
Agreement and any additional terms set forth in this EA. Rolled-In Software will be licensed in accordance with
the License Agreement.

2.2 Beta License. Beta licenses are not available under this EA as EA Products.

2.3 Consultant Access. Esri grants Customer the right to permit Customer's consultants or contractors to use the
EA Products exclusively for Customer's benefit. Customer shall be solely responsible for compliance by
consultants and contractors with this License Agreement and shall ensure that the consultant or contractor
discontinues use of EA Products upon completion of work for Customer. Access to or use of EA Products by
consultants or contractors not exclusively for Customer's benefit is prohibited. Customer may not permit its
consultants or contractors to install EA Products on consultant, contractor, or third-party computers or remove EA
Products from Customer locations except for the purpose of hosting the EA Products on contractor servers for the
benefit of Customer. Consultant or contractors must not include persons or entities ineligible to receive or have
access to Esri products or services by operation of law, including US export control laws, decrees, orders, rules,
regulations, policies, riders, conditions, or provisos.
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ARTICLE 3—SCOPE OF USE

3.1 Additional Permitted Uses. For the term of the EA, City may copy and Deploy the EA Products to
Customers up to the quantities of licenses granted in Appendix A. No other Customer has a right to copy (except
as permitted in the License Agreement) or Deploy the EA Products. City may transfer, redistribute, or Deploy the
EA Products within the continental United States; Hawaii; Alaska; and US territories, excluding Puerto Rico and
the US Virgin Islands.

3.2 Uses Not Permitted

a. Customer shall not use the EA Products outside the United States or its territories or possessions without the
prior written permission of Esri and agreement on additional fees, if any. Any such export will be subject to US
Export Control Regulation requirements of the License Agreement.

b. Customer shall not transfer, redistribute, or assign EA Products to any third party without the prior written
permission of Esri.

3.3 Additional Restrictions Applicable to EA and License Agreement. A new or additional Eligible Agency
may not be added as an EA participant or Customer without the express prior written approval of Esri. Addition of
an Eligible Agency may result in an increase in the EA Fee.

ARTICLE 4—MAINTENANCE

4.1 EA Maintenance. EA Maintenance is included in the EA Fee. Rolled-In Software and EA Products will receive
EA Maintenance, provided that standard maintenance is available for each item. EA Maintenance includes
benefits specified in the most current applicable Esri Maintenance and Support Program document (found at
www.esri.com/legal) as modified by this Section 4.1.

a. Tier 1 Support Provided by City

(1) The Tier 1 Help Desk will provide Tier 1 Support to all employees, consultants and contractors of
Customer.

(2) The Tier 1 Help Desk will use analysts fully trained in the Products they are supporting.

(3) Ata minimum, Tier 1 Support will include those activities that assist the user in resolving how-to and
operational questions as well as questions on installation and troubleshooting procedures.

(4) Tier 1 Support analysts will be the initial points of contact for all questions and Case(s). Tier 1
Support analysts shall obtain a full description of each reported Case and the system configuration
from Customer employees, consultants and contractors. This may include obtaining any
customizations, code samples, or data involved in the Case. The analyst may also use any other
information and databases that may be developed to satisfactorily resolve Case(s).

(5) If the Tier 1 Help Desk cannot resolve a Case, an authorized Tier 1 Help Desk individual may contact
Esri for Tier 2 Support. The Tier 1 Help Desk shall provide support in such a way as to minimize
repeat calls and make solutions available to Customer employees, consultants and contractors.

(6) City may assign named Tier 1 Help Desk individuals up to the quantity listed in Appendix B. These
individuals will be identified in Appendix E and will be the only individuals (callers) authorized to
contact Esri directly for Tier 2 Support.

b. Tier 2 Support Provided by Esri

(1) Esri shall log the calls received from Tier 1 Help Desk individuals.

(2) Esri shall review all information collected by and received from Tier 1 Help Desk individuals including
preliminary documented troubleshooting provided by the Tier 1 Help Desk when Tier 2 Support is
required.

(3) Esri may request that Tier 1 Help Desk individuals provide verification of information, additional
information, or answers to additional questions to supplement any preliminary information gathering
or troubleshooting performed by Tier 1 Help Desk.
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(4) Esri shall attempt to resolve Case(s) submitted by Tier 1 Help Desk by assisting the Tier 1 Help Desk
individuals and not Customer employees, consultants and contractors.

(5) When a Case is resolved, Esri shall communicate the information to the Tier 1 Help Desk individuals,
and the Tier 1 Help Desk shall disseminate the resolution to Customer employees, consultants and
contractors.

(6) Esri may, at its sole discretion, make patches, hot fixes, or updates available for downloading from
Esri's website or, if requested, deliver them on media.

ARTICLE 5—ORDERING, ADMINISTRATIVE PROCEDURES, DELIVERY, AND DEPLOYMENT REPORT
5.1 Purchase Orders, Invoicing, Delivery, and Deployment

a. Esri does not require City to issue purchase orders and will invoice City upon the Effective Date of the EA and
annually thereafter in accordance with the fee schedule set forth in this EA. City may submit purchase orders
in accordance with its own process requirements. If City issues purchase orders, then City will submit its initial
purchase order upon execution of this EA and any subsequent purchase order at least thirty (30) days before
the anniversary date. Invoices will be due and payable within thirty (30) days of invoice.

b. Any purchase orders that City issues will reference, incorporate, and be subject to the terms and conditions of
this EA. Additional or conflicting terms in any purchase orders, invoices, or other documents exchanged
during the ordering process, other than the terms of this EA, Product or Service descriptions, quantities,
pricing, and delivery instructions, are void and of no effect. City will process all orders and deliveries
pertaining to this EA through City's centralized point of contact.

c. City will include the following information in each purchase order:

(1) Esri customer number, the ship-to address, and bill-to address as identified in Appendix D.

(2) Purchase order number.

(3) Applicable annual payment due and name of Customer.

(4) On the face of the purchase order, the following printed statement: "Governed by and subject to
Enterprise Agreement No. 321517."

d. Esri will provide Authorization Codes to activate the nondestructive copy protection program that enables City
to download, operate, or allow access to the EA Products listed in Appendix A.

e. Delivery of updates/new versions of EA Products will be made in the same manner. If requested by City, Esri
will deliver a limited number of sets of backup media as provided in Appendix B to the ship-to address
identified in Appendix D—EA Points of Contact, FOB destination with shipping charges prepaid. City may
purchase additional backup media sets at the prices in effect at the time of purchase. Delivery or receipt of
tangible media could cause prior and future license fees to be subject to taxes. Esri may invoice for and City
agrees to pay any such sales or use tax associated with receipt of tangible media.

f. City shall track the Deployment status of EA Products.

5.2 Annual Report of Deployments. At each anniversary date and ninety (90) days prior to the expiration date of
this EA, City shall provide a written report, as set forth in Appendix C, to Esri detailing all Deployments made,
including preexisting and Rolled-In Software. The report will be subject to audit by an authorized representative of
Esri.

5.3 Esri User Conference Registration. Esri shall provide Esri User Conference registrations to City annually
during the term of this EA in the quantities set forth in Appendix B. City is responsible for distributing the
registrations to City’s employees. Third parties may not represent or attend on behalf of City or Eligible Agencies
at any Esri User Conference.

ARTICLE 6—POINTS OF CONTACT; NOTICES

6.1 Points of Contact. In Appendix D, each party shall identify points of contact for administrative and technical
issues.
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6.2 Legal Notices. Except as otherwise set forth in this EA, any notice, report, demand, or other communication
will be made in writing in English; sent by courier, registered or certified airmail, or facsimile or other electronic
transmission; and confirmed when sent by courier or by registered or certified airmail, properly addressed to the
appropriate party at the address set forth below, until changed by notice in writing by either party hereto. If sent by
courier or airmail, notice will be effective upon the earlier of confirmed receipt or seven (7) days from the date of
deposit with the courier service or post office. If sent by electronic transmission, notice will be effective

one (1) business day from the date of transmission, provided confirmation of receipt is made. Notices will be given
at the following addresses:

To: Esri To: City
380 New York Street as listed in Appendix D
Redlands, CA 92373-8100
Attn.: Manager, Contracts and Legal
Fax: 909-307-3020
Email: legalnotices@esri.com

ARTICLE 7—TERM, TERMINATION, AND EXPIRATION

7.1 Term. The term of the EA will commence on the Effective Date and be for the period listed in Appendix B
unless this EA is terminated earlier as provided herein.

7.2 Termination for a Material Breach; Convenience. Esri may terminate this EA for a material breach by
Customer. Customer will be given a period of thirty (30) days from date of written notice to cure any material
breach. Upon termination of this EA by Esri for a material breach by Customer, all licenses Deployed will also
terminate, and the full amount of unpaid EA Fees will be due and payable by City within thirty (30) days from the
date of termination. Customers shall uninstall, remove, and destroy all EA Products; training materials; and any
whole or partial copies, maodifications, or merged portions in any form. City shall deliver evidence of such
destruction to Esri (e.g., certification letter). Customer may continue to use Rolled-In Software, provided Customer
complies with the terms and conditions of the License Agreement. Further, Esri agrees that Customer is not
required to pay a maintenance reinstatement fee for lapsed maintenance for Rolled-In Software if Customer
orders maintenance at time of EA termination. Other items that may be included in this EA—such as EEAP, Esri
Virtual Campus annual user license, access codes, Virtual Campus dollar credits, and Esri User Conference
registrations—will also terminate if this EA is terminated.

7.3 Reserved.

7.4 License Term and Use upon Expiration of EA Term. Upon full payment of EA Fee and expiration of this
EA, the License Agreement will survive, and Customer may continue to use the Deployed EA Products and
Rolled-In Software in accordance with the terms and conditions set forth in the License Agreement. Customer
shall notify Esri of the quantity and type of licenses for which Customer elects to purchase standard maintenance.
If maintenance is not ordered for Rolled-In Software or EA Products upon expiration of the EA, it lapses. If, at a
later date, Customer decides to reinstate maintenance, Customer must pay maintenance reinstatement fees from
the date of EA expiration (i.e., back maintenance fees). City shall not Deploy additional copies of the EA Products
beyond the quantities in use upon termination or as of the date of expiration.

7.4 Termination for Non-Appropriation of Funds or Lack of Funds or Convenience. City’s obligation to pay
the amounts due under this EA is contingent upon appropriation of funds for this EA ("Lack of Funds"). Either
party may terminate this EA for Lack of Funds by providing a written termination for Lack of Funds notice no less
than thirty (30) days prior to the next annual EA payment. In all such cases, the effective date of the termination
will be the last day of the EA year for which City has paid. Under no circumstances may City deploy additional
copies of the EA Products upon termination of the EA for Lack of Funds.

a. City may retain a combination of some or all of the perpetual Deployed EA Products and all Rolled-In
Software of like products identified in Appendix A, subject to the following conditions:
i. City will report the quantity and types of EA Products Deployed as of the termination date;
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ii. Esriwill calculate the aggregate value of EA Products Deployed, excluding Online Services or
term based Products, at then-current list price, plus the aggregate cost of maintenance for the
Deployed EA Products and Rolled-In Software (collectively, the "Deployed EA Value");

iii. Esri will deduct the value of all other deliverables, including but not limited to Online Services,
term based Products training, virtual campus, workshops, and services, provided as part of this
EA from the total EA Fees paid by City as set forth on Appendix B, at the date of termination,
("Remaining Value");

iv. If the Deployed EA Value is less than or equal to the Remaining Value, Licensee may retain all
Deployed perpetual EA Products and Rolled-In Software at the maintenance version current as of
the date of termination. No refund will be provided to City for unused fees.

v. If the Deployed EA Value is greater than the Remaining Value, Licensee will inform Esri of the
quantities of Deployed EA Products and Rolled-in Software that it will retain at the maintenance
version current as of the date of termination, such that the aggregate Software and maintenance
does not exceed the Remaining Value. Licensee will uninstall, remove and destroy all Deployed
EA Products not retained. Rolled-In Software not retained at current maintenance will revert to
the version that was current as of the start date of the EA term.

b. After termination, Licensee must immediately uninstall, remove and destroy all Deployed EA Products not
retained. All subscriptions, User Conference Passes, Training and other services will end at termination.
Rolled-In software not retained at current maintenance will revert to the version that was current as of the
start date of the EA term.

c. Within thirty (30) days of termination of the EA for Lack of Funds, City will document in writing to Esri the
total quantity and type of Products for which Licensee desires to obtain maintenance, if any. Payment of
maintenance fees will be effective from the date of the EA termination.

d. City's use of any retained Products and Rolled-In Software following termination of the EA Agreement will
be in accordance with the License Agreement. If at a future date Licensee chooses to renew its Rolled-In
Software or any other retained Products, Licensee will be required to pay maintenance retroactive to the
date of termination in order to receive the most current version and support.

ARTICLE 8—CONFIDENTIALITY

8.1 Esri Confidential Information. Certain terms and conditions of this EA are confidential and proprietary
information of Esri. Except as provided herein, City shall not publish or disclose the EA (or contents) to any third
party without Esri's prior written consent. Disclosure may be made only to those City employees, contractors, or
consultants of Customer (e.g., outside counsel or accountants) who have a need to know to perform their duties
or work on behalf of Customer, and have an obligation of confidentiality. No other portions of the EA may be
disclosed to a contractor or consultant. To the extent that any such disclosures may be required by law (such as
an open/public records request), City shall inform Esri of the requested disclosure, with a reasonable description
of the requested disclosure and identification of the requester, in sufficient time for Esri to assert any objection
Esri may have to such disclosure with the appropriate administrative or judicial body. Esri acknowledges that City
is subject to any confidentiality determination made by the Office of the Texas Attorney General with respect to
the confidentiality of the EA or any information provided under the EA.

ARTICLE 9—RELATIONSHIP OF THE PARTIES

The EA does not constitute a partnership, joint venture, or agency between Esri and City. Neither Esri nor City will
hold itself out as such, nor shall Esri or City be bound or become liable because of any representation, action, or
omission of the other.

ARTICLE 10—FORCE MAJEURE

If the performance of any obligation under this EA is prevented, restricted, or interfered with by reason of fire,
flood, earthquake, explosion, or other casualty or accident; strikes or labor disputes; inability to procure or obtain
delivery of parts, supplies, or power; war; threat of or actual terrorist act, cyber attack, or other violence; any law,
order, proclamation, regulation, ordinance, demand, or requirement of any government agency; or any act or
condition whatsoever beyond the reasonable control of the affected party, the party so affected, upon giving
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prompt notice to the other party, will be provided a temporary extension for a period of time as may be reasonably
necessary to allow for such delay, prevention, interference, or restriction.

ARTICLE 11—GIS STANDARD

City shall officially name Esri as its GIS standard and act as a reference for other Esri customers and potential
customers as long as the EA remains in effect. This EA will not be construed or interpreted as an exclusive
dealings agreement, and City and each Eligible Agency reserve the right to purchase from third parties any of
their requirements for GIS software or related services.

ARTICLE 12—ADMINISTRATIVE REQUIREMENTS

12.1 Esri Partner Original Equipment Manufacturer (OEM) Bundled or Embedded Items/Services. Certain
Esri partners are authorized to either embed limited portions of Esri technology or bundle Esri products or
services with the partner's application or service under Esri's OEM or Solution OEM programs. Partner pricing
and product bundling is independent of this EA, and each partner markets under its own business model and
pricing. Customer shall not be entitled to or seek any discount from the OEM partner or Esri, directly or indirectly,
as a result of or based on the availability of such Products as EA Products under this EA. Customer shall not be
entitled to or seek to decouple Esri's technology or products/services from the partner's bundle or solution. In
addition, such Products or any component thereof included in the OEM software program or product, will be
licensed through the license agreement provided by the OEM partner and not through this EA.

12.2 EA Products—Limited Quantity or Unit-Priced Items. Esri reserves the right to exclude new Products
from uncapped Deployment. New Products may contain or be developed with (i) newly acquired technology
obtained through a significant investment or (ii) third-party intellectual property that requires a unit-based royalty
fee or prohibits Deployment under a site or enterprise license. Such items can be made available to City on a
limited-quantity basis or as unit-priced items.

12.3 Obsolescence. During the term of this EA, some of the items listed in Appendix A may become obsolete,
will no longer be commercially offered, or may no longer be available for Deployment. Customer may continue to
use EA Products that have been Deployed, but support and upgrades for older items may not be available. EA
Maintenance and maintenance and availability of EA Products identified in Appendix A will be subject to each
item's Product Life Cycle Support Status, which can be found at
http://support.esri.com/en/content/productlifecycles by selecting the product type and clicking the Product Life
Cycle link for specific product plans. Esri's Product Life Cycle Support Policy, available at
http://help.arcgis.com/en/shared/product-life-cycle/ProductLifeCycle.pdf, covers the support phases and overall
support plans.

ARTICLE 13—GENERAL PROVISIONS

13.1 If Customer subscribes to the Esri Enterprise Advantage Program (EEAP), the EEAP terms and conditions
take precedence over the provisions of this EA with respect to products or services. provided under EEAP. Except
as otherwise expressly provided herein, any amendment or Addendum to this EA must be in writing and signed
by an authorized representative of each party.

13.2 Survival of Certain EA Clauses. The provisions of Sections 2.4 and 7.4 and Article 8 of this Enterprise
License Terms and Conditions document will survive the expiration or termination of this EA.
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APPENDIX A
PRODUCTS AND DEPLOYMENT SCHEDULE

City may Deploy the EA Products up to the total quantity of licenses indicated below to Customer during the term

of this EA.

Table A-1
EA Products—Uncapped Quantities

Total Qty. to Be

Product Deployed
ArcGIS Desktop: ArcGIS Desktop Advanced, Standard, and Basic (single use)* Uncapped
ArcGIS Desktop Extensions: ArcGIS 3D Analyst, ArcGIS Data Reviewer, ArcGIS
Geostatistical Analyst, ArcGIS Network Analyst, ArcGIS Publisher, ArcGIS Schematics,
ArcGIS Spatial Analyst, and ArcGIS Workflow Manager, and Data Reviewer (single use) Uncapped
ArcGIS Enterprise: ArcGIS Enterprise and Workgroup (Advanced and Standard)? Uncapped
ArcGIS Enterprise Extensions: ArcGIS 3D Analyst, ArcGIS Geostatistical Analyst, ArcGIS
Network Analyst, ArcGIS Schematics, ArcGIS Spatial Analyst, and ArcGIS Workflow
Manager Uncapped
ArcGIS Engine for Desktop Uncapped
ArcGIS Engine Extensions: ArcGIS 3D Analyst, ArcGIS Engine Geodatabase Update,
ArcGIS Network Analyst, ArcGIS Schematics, and ArcGIS Spatial Analyst (single use) Uncapped
Mapping and Charting solutions: Esri Production Mapping for Desktop Uncapped

A NOTE: Customer shall receive a fixed number of ArcGIS Online named users, ArcGIS Pro named users and
ArcGIS Enterprise named users as entitlements associated with Desktop and ArcGIS Enterprise licenses, per the

then-existing Esri entitlement policies.
Table A-2
EA Products—Capped Quantities

Rolled-In Qty. Qty. to Be
Item (if applicable) Deployed Total

ArcGIS Developer Subscription Professional - 15 15

ArcGIS Developer Subscription Enterprise - 10 10

ArcGIS for Aviation: Airports (Single Use) - 5 5

ArcGIS Enterprise- GeoEvent Server - 1 1

Esri Business Analyst for Desktop Standard (TX) 2 - 2
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Number of Total Named Users Total Annual

Product Subscriptions Credits
ArcGIS Online Subscription 1 (City) Year 1- Level 1 (1,000)
1 (Austin Level 2 (1,200)
Water) Year 2- Level 1(1,100) | Year 1- 600,000

Level 2 (1,350) | Year 2- 675,000
Year 3- Level 1(1,200) | Year 3- 725,000
Level 2 (1,450) | Year 4- 800,000
Year 4- Level 1(1,300)
Level 2 (1,600)

Community Analyst Online N/A 50 Named Users N/A
GeoPlanner for ArcGIS, Term License N/A 1 Named User N/A
Navigator for ArcGIS, Term License N/A 50 Named Users N/A
Drone2Map, Subscription N/A 5 Named Users N/A
Insights for ArcGIS, Term License N/A Year 1- 5 Named Users

Year 2- 10 Named Users

Year 3- 15 Named Users N/A
Year 4- 20 Named Users
Existing Concurrent Use Rolled-In Products
Desktop Advanced Cu 250
Desktop Standard Cu 50
3D Analyst Cu 125
Data Reviewer cu 30
Geostatistical Analyst Ccu 10
Network Analyst Cu 100
Publisher Ccu 30
Schematics Cu 25
Spatial Analyst Cu 100
Workflow Manager Cu 30
Tracking Analyst Ccu 10
CityEngine Advanced CuU 1
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APPENDIX B
EA FEE SCHEDULE

The EA Fee is $5,225,000. The EA Fee is in consideration of the EA Products, EA Maintenance, Esri User
Conference registrations, and Esri Enterprise Advantage Program.

Year 3 Year 4 EA Fee
Year 1 Year 2 December 1, December 1,
October 1, 2017 | December 1, 2018 2019 2020
to to to to
November 30, November 30, November 30, November 30,
2018 2019 2020 2021
Payments $1,440,000 $1,235,000 $1,250,000 $1,300,000 $5,225,000
Number of Esri User Conference Registrations per
Year 30
Number of Esri User Conference Registrations per
Year 5
Number of Tier 1 Help Desk Callers That May Contact
Esri for Tier 2 Support 10
4 Years and 2 months
Term of EA through November 30, 2021
400 Technical Advisory Hours per Year*
600 Learning and Services Credits per Year
Two Annual 1-day Planning Sessions
Esri Enterprise Advantage Program (EEAP) (1 for City of Austin, 1 for Austin Water)

*(300 for City of Austin & 100 for Austin Water)
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SAMPLE REPORT—This report will be provided to Esri annually as an Excel spreadsheet or in a comparable format.

APPENDIX C
CITY ANNUAL DEPLOYMENT REPORT

Esri Annual EA License Deployment Report

Customer Name

Customer Number

Date
Prepared by
PRODUCT Count PRODUCT Count
ArcGIS Desktop—Single Use (SU) ArcGIS Enterprise
ArcGIS Desktop—SU ArcGIS Enterprise Extensions
ArcGIS Desktop Extensions Other
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APPENDIX D
EA POINTS OF CONTACT

Either party may change its point of contact by written notice to the other party.
1. Esri point of contact for order processing issues:

Name: Customer Service
Esri
380 New York Street
Redlands, CA 92373-8100
Email: service@esri.com
Phone: 888-377-4575
Fax:  909-307-3083

2. Esri contact for Tier 2 Support issues:

MyEsri: http://my.esri.com

Phone: 909-793-3774 (within the United States only)
Fax:  909-792-0960

Web: http://support.esri.com

3. City centralized point of contact for order release and administrative issues:

Name:
Email:
Phone:
Fax:

4. Allinvoices to City will be mailed to the address listed below (unless otherwise stated on the purchase order):

City Office:
Name:
Address:

5. All deliverables to City will be shipped to the address listed below:

City Office:
Name:
Address:

6. All notices to City will be mailed to the address listed below:

City Office:
Name:
Address:
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APPENDIX E
TIER 1 HELP DESK AUTHORIZED INDIVIDUALS

Below are named Tier 1 Help Desk individuals authorized to seek Tier 2 Support from Esri. Substitutes/Changes
to Tier 1 Help Desk authorized individuals may be made by written notice to Esri.

1. Name: 6. Name:
Address: Address:
Phone: Phone:
Fax: Fax:
Email: Email:

2. Name: 7. Name:
Address: Address:
Phone: Phone:
Fax: Fax:
Email: Email:

3. Name: 8. Name:
Address: Address:
Phone: Phone:
Fax: Fax:
Email: Email:

4. Name: 9. Name:
Address: Address:
Phone: Phone:
Fax: Fax:
Email: Email:

5. Name: 10. Name:
Address: Address:
Phone: Phone:
Fax: Fax:
Email: Email:
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THE
SCIENCE
OF

Master Agreement

WHERE™

Agreement No. 324294

This Master Agreement {"Agreement") is between the entity shown below ("Customer”} and Environmental
Systems Research instituie, Inc. ("Esri"), a California corporation with a place of business at 380 New York
Street, Redlands, California §2373-8100 USA.

Neither party has relied on any statement, representation, or warranty not expressly stated In this Agreement. The
Agreement comprises this signature page, the terms and conditions that begin on the following page, and ail
referenced attachments and addendums. Additional or conflicting terms in any Ordering Documents exchanged
during the ordering process, other than the terms of this Agreement, Product or Service descriptions, quantities,
pricing, and delivery instructions are void and of no effect. Any modification(s) or amendment(s} to this Agreement
miust be in writing and signed by both parties.

The parties may sign this Agreemeant in counterparts or via electronic signatures; such execution is valid even if
an eriginal paper decument bearing both parties' original signatures is not deliverad. This Agreement is executed
and effective as of the last date signed below.

The authorized representatives of each party accept and agree to the terms of this Agreement by signing below:
CITY OF AUSTIN, TX ENVIRONMENTAL SYSTEMS RESEARCH

(Customer} INSTITUTE, INC. (Esfj
Legal Address: i 3 N 35}, Stafe D00 A‘-‘&}"ﬁx 380 N

- - 79764
By: ﬂN }/'_""-._J . Vv !
Alithorizef Signature b==Althoriz

Printed Name: g\t \ %} \\L\'\C\ Printed Name:
Tite: Coatrd Mauneecd S [‘Jco\d\??? Y Title: .
Date: ‘0/\0 \? Date: f@{/ﬁf’a’ff?

3

Customer Contact Information

Contact: Telephone:

Address: Fax

City, State, ZIP: Email:
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Attachment A contains definitions of capitalized terms used throughout this Agreement. Each section of this
Agreement may include additional definitions that are used exclusively within that section.

1.0 GENERAL GRANT OF RIGHTS AND RESTRICTIONS

1.1 Grant of Rights. In consideration of Customer's payment of all applicable fees and in accordance with this
Agreement, Esri

a. Provides Services and grants to Customer a personal, nonexclusive, nontransferable right to use the Esri
Offerings as set forth in the Specifications and applicable Ordering Documents; and

b. Authorizes Customer to copy and make derivative works of the Documentation for Customer's own internal
use in conjunction with Customer's authorized use of Esri Offerings. Customer will include the following
copyright attribution notice acknowledging the proprietary rights of Esri and its licensors in any derivative
work:

"Portions of this document include intellectual property of Esri and its licensors and are used under
license. Copyright © [Customer will insert the actual copyright date(s) from the source materials.] Esri and
its licensors. All rights reserved.”

The grants of rights in this section (i) continue for the duration of the subscription or applicable Term or
perpetually if no Term is applicable or identified in the Ordering Documents and (ii) are subject to additional rights
and restrictions in this Agreement including Attachment B.

1.2 Consultant or Contractor Access. Customer may authorize its consultants or contractors to (i) host Esri
Offerings for Customer's benefit and (ii) use Esri Offerings exclusively for Customer's benefit. Customer will be
solely responsible for its consultants' and contractors' compliance with this Agreement and will ensure that each
consultant or contractor discontinues use of the Esri Offerings upon completion of work for Customer. Access to
or use of Esri Offerings by consultants or contractors that is not exclusively for Customer's benefit is prohibited.

1.3 Reservation of Rights. All Esri Offerings are the copyrighted works of Esri or its licensors; all rights not
specifically granted in this Agreement are reserved.

1.4 Trial, Evaluation, and Beta Licenses. Products acquired under a trial or evaluation license or subscription or
under a Beta program are intended for evaluation and testing purposes only and not for commercial use. Any
such use is at Customer's own risk, and the Products do not qualify for Maintenance. If Customer does not
convert to a purchased license or subscription prior to the expiration of the evaluation term, Customer may lose
any Customer Content and customizations made during the evaluation term. If Customer does not wish to
purchase a license or subscription, Customer should export such Customer Content before the end of Customer's
evaluation period.

1.5 Educational Programs. Customer agrees to use Esri Offerings provided under an educational program
solely for educational purposes during the educational use Term. Customer shall not use Products for any
Administrative Use unless Customer has acquired an Administrative Use license. "Administrative Use" means
administrative activities that are not directly related to instruction or education, such as asset mapping, facilities
management, demographic analysis, routing, campus safety, and accessibility analysis. Customer shall not use
Products for revenue-generating or for-profit purposes.

1.6 Grant Programs. Customer may use Esri Offerings provided under a grant program for noncommercial
purposes only. Except for cost recovery of using and operating the Esri Offerings, Customer shall not use Esri
Offerings for revenue-generating or for-profit purposes.

1.7 Other Esri Limited-Use Programs. If Customer acquires Esri Offerings under any limited-use program not
listed above, Customer's use of the Esri Offerings may be subject to the terms set forth in the applicable
launching page or enroliment form or as described on Esri's website in addition to the nonconflicting terms of this
Agreement.
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2.0 SOFTWARE

2.1 License Types. Esri licenses Software under the following license types; the Documentation and Ordering
Documents identify which license type(s) applies to the ordered Software:

a.

Concurrent Use License: Customer may install and use the Software on computer(s) on a network, but the
number of simultaneous users may not exceed the number of licenses acquired. A Concurrent Use License
includes the right to run passive failover instances of Concurrent Use License management software in a
separate operating system environment for temporary failover support.

Deployment License: Customer may incorporate ArcGIS Runtime components in Value-Added Applications
and distribute the Value-Added Applications to Customer's end users.

Deployment Server License: Customer may use the Software under a Server License for all uses permitted
in the Agreement and as described in the Documentation.

Development Server License: Customer may use the Software under a Server License only to build and
test Value-Added Applications as described in the Documentation.

Development Use: Customer may install and use the Software to build and test Value-Added Applications as
described in the Documentation.

Dual Use License: Customer may install the Software on a desktop computer and use it simultaneously with
either a personal digital assistant (PDA) or handheld mobile computer as long as the Software is only used by
a single individual at any time.

Failover License: Customer may install Software on redundant systems for failover operations, but the
redundantly installed Software may be operational only during the period the primary site is nonoperational.
Except for system maintenance and updating of databases, the redundant Software installation(s) will remain
dormant while the primary site (or any other redundant site) is operational.

Redistribution License: Customer may reproduce and distribute the Software provided that

1. Customer reproduces and distributes the Software in its entirety;
A license agreement that protects the Software to the same extent as this Agreement accompanies each
copy of the Software, and the recipient agrees to the terms and conditions of the license agreement;

3. Customer reproduces all copyright and trademark attributions and notices; and

4. Customer does not charge others a fee for the use of the Software.

Server License: Customer may install and use the Software on a server computer. Server licenses may be
subject to a limited number of server cores or distributed deployment on multiple servers as described in the
Ordering Documents or Documentation. If the Software description includes failover use, each Server License
includes a Failover License.

Single Use License: Customer may permit a single authorized end user to install and use the Software on a
single computer. Customer may permit the single authorized end user to install a second copy for the end
user's exclusive use on a second computer as long as only 1 copy of Software is in use at any time. No other
end user may use Software under the same license at the same time for any other purpose.

Staging Server License: Customer may use the Software under a Server License to build and test Value-
Added Applications and map caches; conduct user acceptance, performance, and load testing of other third-
party software; stage new commercial data updates; and conduct training activities as described in the
Documentation. Customer may use Value-Added Applications and map caches with Development and
Deployment Servers.

2.2 Permitted Uses

a.

Customer may

1. Install, access, or store Software and Data on electronic storage device(s);

2. Make archival copies and routine computer backups;

3. Install and use a newer version of Software concurrently with the version to be replaced during a
reasonable transition period not to exceed 6 months, provided that the deployment of either version does
not exceed Customer's licensed quantity; thereafter, Customer will not use more Software in the
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aggregate than Customer's total licensed quantity. This concurrent use right does not apply to Software
provided under a Development License.

4. Move the Software in the licensed configuration to a replacement computer;

5. Distribute to third parties Software and any associated Authorization Codes required for use of a
Deployment License; and

6. Use server Software for Commercial ASP Use if Customer has procured a Commercial ASP Use license
or is a governmental or not-for-profit organization that operates a website or offers an Internet service on
a cost-recovery basis and not for profit.

b. Customer may customize Software using any macro or scripting language, APls, or source or object code
libraries but only to the extent that such customization is described in Documentation.

c. Customer may use all fonts provided with the Software for any authorized use of the Software. Customer may
also use Esri fonts separately to print any output created by the Software. Any use restrictions for third-party
fonts included with the Software are set forth in the font file itself.

d. Addendum 1 provides Product-specific terms of use for individual Software. Esri may issue updates to
Addendum 1 from time to time.

3.0 ONLINE SERVICES
3.1 Definitions. The following definitions supplement the definitions provided in Attachment A:

a. "Anonymous Users" means all who have public access (i.e., without having to provide a Named User
Credential) to any part of Customer Content or Value-Added Applications. Customer may enable Anonymous
Users to access Customer Content or Value-Added Applications by publishing them through the use of the
Sharing Tools, included with Customer's authorized use of the Online Services.

b. "App Login Credential(s)" means a system-generated application login and associated password provided
when registering a Value-Added Application with ArcGIS Online, which when embedded in a Value-Added
Application allows the Value-Added Application to access and use of Online Services.

c. "Service Credit(s)" means a unit of exchange that is allocated with an Online Services subscription in an
amount specified in the Ordering Document.

d. "Sharing Tools" means publishing capabilities included with Online Services and ArcGIS Website that allow
Customer to make Customer Content and Value-Added Applications available to third parties or Anonymous
Users.

3.2 Subscription to Online Services. Esri provides Online Services subscriptions under the following terms.
Addendum 1 also provides Product-specific terms of use for individual Online Services.

3.3 Access to Value-Added Applications

a. Named Users have unique, individual login credentials. Named Users have private access to features of
Online Services that are not publicly accessible to Anonymous Users.

b. Unless otherwise noted in Addendum 1, Customer may use its Online Services subscription to build a Value-
Added Application(s) for internal use by Named Users.

c. Customer may transfer Value-Added Applications to any third party for use in conjunction with the third party's
own Online Services subscription.

d. Customer may not add third parties as Named Users to Customer's Online Services subscription for the
purpose of allowing third parties to access Customer's Value-Added Applications. This restriction does not
apply to third parties included within the definition of Named Users.

e. Customer may not provide a third party with access to ArcGIS Online services enabled through Customer's
ArcGIS Online subscription other than through Customer's Value-Added Applications. This restriction does
not apply to third parties included within the definition of Named Users.

f. Customer may enable Anonymous Users to access Customer's Value-Added Applications running under
Customer's own subscription, subject to the following terms:

1. Customer may charge for such access under subscription types that permit use for commercial retail
business purposes.
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2. Customer may embed an App Login Credential into Value-Added Applications to enable public use by
Anonymous Users but may not embed a Named User Credential.

3. Customer is responsible for all Service Credits consumed in Anonymous Users' use of Customer's Value-
Added Applications.

4. Customer is solely responsible for providing technical support for Customer's Value-Added Application(s).

5. Customer may not enable Anonymous Users to access Value-Added Applications that are intended for
Customer's internal use only; Value-Added Applications used internally require each user to use Named
User login credentials.

3.4 Customer's Responsibilities

a. Customer is solely responsible for the development and operation of Customer Content and Value-Added
Applications and for its Named Users' compliance with this Agreement. Customer and its Named Users or
Anonymous Users (if applicable) are the only persons authorized to access Online Services through
Customer's subscription. Named Users' login credentials are for designated Named Users only and may not
be shared with other individuals. Customer may assign former Named Users' login credentials to new Named
Users if the former users no longer require access to Online Services.

b. Customer must include attribution acknowledging that its application uses Esri Online Services, if attribution is
not automatically displayed through the use of Online Services. Guidelines are provided in the
Documentation.

3.5 Modifications of Online Services. Esri may change Online Services and associated APIs at any time,
subject to 30 days' notice of material changes and 90 days' notice for deprecations. If any modification,
discontinuation, or deprecation of Online Services causes a material, adverse impact to Customer's operations,
Esri may, at its discretion, attempt to repair, correct, or provide a workaround for Online Services. If a viable
solution is not commercially reasonable, Customer may cancel its subscription to Online Services, and Esri will
issue a prorated refund.

3.6 Subscription Fee Changes. Esri may change fees for subscriptions with a term greater than 1 month by
notifying Customer at least 60 days prior to expiration of the then-current subscription term. Esri may change
monthly subscription fees upon 30 days' notice. Outside the United States, the distributor may provide notice of
rate changes.

3.7 Customer Content

a. Ownership. Customer retains all right, title, and interest in Customer Content. Customer hereby grants Esri
and Esri's vendors or licensors a nonexclusive, nontransferable, worldwide right to host, run, and reproduce
Customer Content solely for the purpose of enabling Customer's use of Online Services. Without Customer's
permission, Esri will not access, use, or disclose Customer Content except as reasonably necessary to
support Customer's use of Online Services, respond to Customer's requests for customer support, or
troubleshoot Customer's subscription or for any other purpose authorized by Customer in writing. If Customer
accesses Online Services with an application provided by a third party, Esri may disclose Customer Content
to such third party as necessary to enable interoperation between the application, Online Services, and
Customer Content. Esri may disclose Customer Content if required to do so by law or regulation or by order of
a court or other government body, in which case Esri will reasonably attempt to limit the scope of disclosure. It
is Customer's sole responsibility to ensure that Customer Content is suitable for use with Online Services and
for maintaining regular offline backups using the Online Services export and download capabilities.

b. Sharing Customer Content. If Customer elects to share Customer Content using Sharing Tools, then
Customer acknowledges that Customer has enabled third parties to use, store, cache, copy, reproduce,
(re)distribute, and (re)transmit Customer Content through Online Services. Esri is not responsible for any loss,
deletion, modification, or disclosure of Customer Content resulting from use or misuse of Sharing Tools or
Online Services, Customer Content, ArcGIS Website, Documentation, or related materials. Customer's use of
Sharing Tools is at Customer's sole risk.

c. Retrieving Customer Content upon Termination. Upon termination of this Agreement or any trial, evaluation,
or subscription, Esri will make Customer Content available to Customer for download for a period of 30 days
unless Customer requests a shorter window of availability or Esri is legally prohibited from doing so.
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Thereafter, Customer's right to access or use Customer Content with Online Services will end, and Esri will
have no further obligations to store or return Customer Content.

3.8 Limits on Use of Online Services, Service Credits. Each Online Services subscription includes Service
Credits as described in the applicable Ordering Document. Each Service Credit entitles Customer to consume a
set amount of Online Services, the amount varying depending on the Online Services that Customer is using. As
Customer consumes Online Services, Service Credits are automatically debited from Customer's subscription, up
to the maximum number of Service Credits available. Customer may purchase additional Service Credits as
needed. Esri will notify Customer's subscription account administrator when Customer's Service Credit
consumption reaches approximately 75% of the Service Credits allocated to Customer through Customer's
subscription. Esri reserves the right to suspend Customer's access to Online Services that consume Service
Credits when Customer has consumed all its Service Credits. Esri will promptly restore Customer's access to its
Online Services once Customer has purchased additional Service Credits.

4.0 DATA
4.1 Definitions. The following definitions supplement the definitions provided in Attachment A:

a. "Business Listing Data" means any dataset that includes a list of businesses and may include other
associated business attributes.

b. "Esri Content Package(s)" means a digital file containing ArcGIS Online basemap content (e.g., raster map
tiles, images, vector data) extracted from the ArcGIS Online basemap services.

c. "Street Data" means Data that includes or depicts information about roads, streets, and related features.

4.2 Permitted Uses

a. Unless otherwise authorized in writing, Customer may only use Data with the Products for which Esri has
provided the Data.

b. Customer may include representations of the Data in hard-copy or static, electronic formats (e.g., PDF, GIF,
JPEG) in presentation packages, marketing studies, or other reports or documents containing map images or
data summaries derived from the use of Esri Products to third parties subject to restrictions set forth in this
Agreement, provided that Customer affixes an attribution statement to the Data representations
acknowledging Esri or its applicable licensor(s) as the source of the portion(s) of the Data used for the Data
representation.

c. Customer may take ArcGIS Online basemaps offline through Esri Content Packages and subsequently
deliver (transfer) them to any device for use with licensed ArcGIS Runtime applications and ArcGIS Desktop.
Customer may not otherwise cache or download such Data.

d. Esri does not acquire any rights in Customer data under this Agreement.

4.3 Use Restrictions

a. Customer may not act directly or authorize its customers to cobrand Data, use the Data in any unauthorized
service or product, or offer Data through or on behalf of any third party.

b. Customer may not use or allow third parties to use Data for the purpose of compiling, enhancing, verifying,
supplementing, adding to, or deleting from compilation of information that is sold, rented, published, furnished,
or in any manner provided to a third party.

c. Business Listing Data. Unless authorized in writing, Customer may not use Business Listing Data for any
direct marketing purposes, resale publication, or distribution to any third party as part of any mailing list,
directory, classified advertising, or other compilation of information.

d. Street Data. Customer may use Street Data for mapping, geocoding, routing, and transportation network
analysis purposes. Unless otherwise authorized in writing, Customer may not use Street Data for

1. Real-time navigational guidance, including alerting a user about upcoming maneuvers, such as warning
of an upcoming turn or calculating an alternate route if a turn is missed;

2. Synchronized multivehicle routing; or

3. Synchronized route optimization.
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e. Business Analyst Data. Customer may cache Data provided with ArcGIS Business Analyst Mobile App on a
mobile device for use in conjunction with its use of Business Analyst Server. Customer may not otherwise
cache or download such Data.

f. Partial Dataset Licenses: If Customer orders a subset of a dataset (for example, a country, region, state, or
local portion of a global database), Customer may use only the licensed subset, not any other portion of the
full dataset.

g. Esri MapStudio Data. Customer may create, publicly display, and distribute maps in hard-copy and static
electronic format for news-reporting purposes only.

4.4 Supplemental Terms and Conditions for Data. Certain Data licensors require Esri to flow down additional
attribution requirements and terms of use to Customer. These terms supplement and amend the terms of this
Agreement and are available at _www.esri.com/legal/third-party-data.

5.0 MAINTENANCE

US Customers: Esri will provide Maintenance for Software and Online Services in accordance with the Esri
Maintenance and Support Program and this Agreement if Customer is in the United States.

Customers outside the United States: Customer may obtain maintenance services from their local Esri distributor
under the distributor's own standard support policy.

6.0 PROFESSIONAL SERVICES
6.1 Definitions. The following definitions supplement the definitions provided in Attachment A:

a. "Invention(s)" means patentable inventions, discoveries, innovations, and improvements, excluding
Deliverables, relating to the subject matter of a Task Order.

b. "Inventor(s)" means the parties' principals, employees, consultants, or independent contractors that solely or
jointly develop Inventions during Esri's performance under a Task Order.

c. "Professional Service Package(s)" means a predefined unit of Professional Services, including travel-
related expenses, provided at a firm fixed price.

6.2 Permitted Uses. Customer may use, copy, and modify the Deliverables solely in conjunction with Customer's
authorized use of Products.

6.3 Task Orders and Project Schedule

a. Esri will provide Professional Services and Deliverables as specified in the Task Order.

b. Each Task Order will reference this Agreement and specify the commencement date and, if known, the period
of performance.

c. Task Orders may have the format shown in Attachment C or any other agreed-upon format.

d. Each party will identify, in writing, the project manager who is responsible for the Professional Services and
Deliverables described in Task Orders. By written notice to the other party's technical administrator, either
party may replace the project manager at any time with a similarly qualified person.

6.4 Ownership of Deliverables and Inventions

a. Esriorits licensors own and retain ownership of the Deliverables.

b. Each party will retain title to any Inventions made or conceived solely by its Inventors during the Term of this
Agreement, including, but not limited to, such Inventions that Esri's Inventors solely make or conceive while
providing technical assistance pursuant to this Agreement. The parties will jointly own any Inventions made or
conceived jointly by Inventors from both parties.

c. The parties will negotiate in good faith and cooperate reasonably in (i) deciding whether or not to seek or
maintain, or to continue to seek or maintain, patent protection in any country on any Invention and the extent
and scope of such protection and (ii) protecting and enforcing any patents issued on such Invention.
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6.5 Acceptance

a. For Time and Materials Task Orders. Professional Services are provided strictly on a time and materials basis
subject to the Task Order not-to-exceed funding limit. The Professional Services provided will be deemed
accepted and in compliance with the professional and technical standards of the software industry unless
Customer notifies Esri within 10 days after performance. Deliverables produced under a time and materials
Task Order will not be subject to acceptance testing.

b. For Task Orders with Professional Service Packages. Professional Services that Esri performs under
Professional Service Packages will be deemed accepted unless Customer notifies Esri within 10 days after
performance. Customer may purchase additional Professional Service Packages as needed to complete
Customer's work requirements.

c. For Firm Fixed Price Task Orders. Customer will complete its acceptance review within 10 working days of
receiving each Deliverable and classify the Deliverables as follows:

1.

2.

"DELIVERABLE ACCEPTED" means a Deliverable conforming to the applicable Task Order with no more
than minor nonconformities.

"DELIVERABLE ACCEPTED WITH REWORK" means a deliverable substantially conforming to the
applicable Task Order but having a significant number of identified nonconformities and accepted subject
to rework by Esri. Esri will rework the Deliverable for the identified nonconformities and resubmit it within
30 days. Customer will rerun its acceptance review for the nonconformities detected in the initial review
within 10 working days of such resubmission and will reclassify the Deliverable as either DELIVERABLE
ACCEPTED or DELIVERABLE REJECTED.

"DELIVERABLE REJECTED" means a Deliverable that fails to substantially conform to applicable Task
Order(s). Esri will rework the Deliverable and resubmit it to Customer within 30 days, at which time
Customer will have 10 working days to rerun its acceptance review and reclassify the deliverable as
either DELIVERABLE ACCEPTED or DELIVERABLE REJECTED.

Customer may not use any Deliverable in its business operations before acceptance as described in c.1. or

c.2. If Customer does not notify Esri in writing within 10 working days after delivery that it has classified the
Deliverable as ACCEPTED WITH REWORK or REJECTED in accordance with c.2. or ¢.3., or if Customer
uses the Deliverable in its business operations, the Deliverable will be deemed, as of the first of either of

these events to occur, to have been accepted.

6.6 Changes. The parties may make changes within the general scope of a Task Order by mutual agreement. To
document any agreed-to scope changes within the general scope of the Task Order that affects the cost or time
required to provide a Deliverable, the parties will jointly sign a written amendment to the Task Order that includes
an equitable adjustment in the price, schedule, or both.

6.7 Customer Termination for Convenience. Customer may terminate any Task Order at any time on 30 days'
written notice to Esri and upon payment to Esri of all amounts due to date pursuant to this Agreement, including
reasonable expenses incurred as a direct result of the termination and the pro rata contract price for the Task
Orders affected.

6.8 Payment; Invoices

a. For Time and Materials Task Orders

1.

Esri will submit to Customer written monthly invoices to the Customer address provided in the Task
Order. The invoices will include the payment due for work performed, including travel time, and any other
direct costs (ODCs) incurred as authorized under a Task Order. The amount invoiced for labor will be
equal to the number of hours expended during the previous month, multiplied by the applicable labor
rates. Esri will invoice meals on a per diem basis in accordance with the full daily limits specified on the
government General Services Administration (GSA) website at http://gsa.gov/. Esri and Customer may
include hourly labor rates in this Agreement; if the parties elect to do so, Attachment D will identify the
hourly labor rates for each labor category. Esri may change hourly labor rates for Services; any increase
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in the first 5 years will not exceed 5 percent per year. Esri will invoice ODCs, including travel-related
expenses incurred, plus a 15 percent burden.

2. Esri may reallocate the budget between activities, labor categories, and ODCs as necessary to facilitate
the work effort, provided the overall price is not exceeded. If Esri reaches the funded not-to-exceed Task
Order value and the activities are not completed, Customer may increase the order funding to allow
additional work to be performed, or Esri may stop work without further obligation or liability.

b. For Professional Service Packages. Esri will submit an invoice for Professional Service Packages on receipt
of an agreed-upon Task Order. Esri may, at its sole discretion, stop work to avoid exceeding the total labor
hours or number of days allotted in the applicable Professional Service Package description set forth in the
applicable scope of work. Professional Service Packages expire if not used within 12 months of the Esri
invoice date.

c. For Firm Fixed Price Task Orders. Unless otherwise specified in a Task Order, Esri will prepare and submit
monthly invoices based on the percentage of completion for each Deliverable as of the end of the preceding
month. Upon acceptance of all Deliverables under a Task Order, the unpaid balance of the total Task Order
value is due.

6.9 System and Data Access. Each Task Order will specify any requirement for Customer to give Esri personnel
access to Customer's systems or data.

7.0 ESRI MANAGED CLOUD SERVICES
7.1 Definitions. The following definitions supplement the definitions provided in Attachment A:

a. "EMCS Environment" means the hardware, Software, Data, and network platform that Esri or its third-party
supplier provides as part of EMCS.
b. "Hosting" means the business of housing and making accessible Customer Content via the Internet.

7.2 Provision of EMCS

a. Requirements Planning. It is Customer's responsibility to plan for and address with Esri changes to
Customer's requirements, such as the need for additional capacity, the update of an application or dataset, or
increased level of system availability.

b. License to Customer Content. During the Term of the Task Order issued under this Agreement, Customer
hereby grants to Esri and its subcontractors permission to use Customer Content to support the provision of
EMCS. Such permission shall include, but not be limited to, the grant of rights and license to manipulate,
publish, distribute, and implement Customer Content within the EMCS Environment in any reasonable
manner needed to support the provision of EMCS.

c. Compensation and Expenses. Esri will invoice Customer for the one-time setup fee upon Task Order
execution. Thereafter, Esri will invoice Customer monthly for the EMCS to be provided the following month.
Customer will pay invoices within 30 days of receipt. Customer is responsible for any shipping or temporary
storage costs incurred during the delivery of Customer Content to Esri or removal of Customer Content from
the EMCS Environment.

d. Risk of Loss. Risk of loss for all Customer Content shall at all times remain with Customer, and it is
Customer's sole responsibility to maintain regular backups of Customer Content. Risk of loss for the EMCS
Environment shall at all times remain with Esri.

e. Personally Identifiable Information. Prior to providing any Customer Content under this Agreement,
Customer shall notify Esri if Customer Content includes personally identifiable information.

f. Public Software. Customer may not use, and may not authorize its end users to use, any software,
documentation, or other material that contains or is derived (in whole or in part) from any software,
documentation, or other material distributed as free software, open-source software (e.g., Linux), or other
similar licensing or distribution models including, but not limited to, software, documentation, or other material
licensed or distributed under any of the following license or distribution models or license or distribution
models similar to any of the following: (i) the GNU General Public License (GPL), Lesser/Library GPL (LGPL),
or Free Documentation License; (ii) the Artistic License (e.g., Perl); (iii) the Mozilla Public License (MPL);

(iv) the Netscape Public License; (v) the Sun Community Source License (SCSL); (vi) the Sun Industry
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Standards Source License (SISSL); (vii) the Berkeley Software Distribution (BSD) License; and (viii) the
Apache License ("Public Software") in connection with the Customer Content in any manner that requires,
pursuant to the license applicable to such Public Software, that any component of the EMCS be (1) disclosed
or distributed in source code form, (2) made available free of charge to recipients, or (3) modifiable without
restriction by recipients.

Monitoring. Customer will provide information and other materials related to its Customer Content as
reasonably requested by Esri or its Hosting partner to verify Esri's or Customer's compliance with this
Agreement. Esri or its Hosting partner, as applicable, may browse, index, or otherwise monitor the external
interfaces of any Customer Content solely for the purpose of verifying compliance with this Agreement.

7.3 Takedown or Termination of EMCS. In the event of takedown of Customer Content or upon any expiration
or termination of an applicable Task Order while Esri is providing EMCS, Esri will download all Customer Content

in E

sri's possession to a medium of Customer's choosing and deliver such Customer Content to Customer.

Customer will be responsible for any unpaid fees due through the date of termination.

8.0 TRAINING

8.1 Definitions. The following definitions supplement the definitions provided in Attachment A:

a.

"Customer-Supplied Training Data" means any digital dataset(s) including, but not limited to, geographic
vector data, coordinates, raster data reports, or associated tabular attributes supplied by Customer for use in
training.

"Esri Mobile Lab" means Esri equipment consisting of laptops preconfigured with Esri Software, Training
Materials, hard drives, power cords, and network switches provided to Customer for use in conjunction with
Training.

"Esri Training Event Assistant” means Customer's primary Esri liaison in organizing private Training events.
"Student" means a Customer employee or agent who is a registered participant in a specific Training course,
Customer coaching services, or training-related services. If Customer is an individual, then Student means
Customer.

8.2 Permitted and Prohibited Uses

e.

Esri provides Training Materials for Training purposes only and for the exclusive use of the Student who
attends the training course for which the Training Materials are provided.

Each Student may run and install 1 copy of Training Materials and reproduce 1 copy of Training Materials.
The Student may make 1 additional copy of the original Training Materials for archive purposes only, unless
Esri grants in writing the right to make additional copies.

Customer may not and may not permit any Student to (i) separate the component parts of the Training
Materials for use on multiple systems or in the cloud, (ii) use the Training Materials in conjunction with any
other software package, (iii) merge and compile the Training Materials into a separate database(s) or
documents for other analytical uses, or (iv) use audio or video recording equipment during a Training course.
Esri may issue temporary Product authorizations if Customer has an insufficient number of Products available
for Training. Customer may use such Products for Training purposes only and under the terms of this
Agreement. Customer will uninstall all deployed Products and return any media provided by Esri upon
conclusion of the Training event.

Customer will retain ownership of any Customer-Supplied Training Data.

8.3 Esri's Responsibilities

Esri will

a. Provide an instructor qualified to conduct the Training;

b. Provide all necessary Training Materials for Student; and

c. Confirm class approximately 10 business days prior to the scheduled start date. Customer site and private
classes confirmation is dependent on receipt of the completed Customer site training request form and
intended method of payment.
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8.4 Customer's Responsibilities

Cus

a.

tomer will

Ensure that all Students have received confirmation from Esri to participate in an Esri Training event.
Unregistered students may not view or participate in an online classroom Training event. Esri reserves the
right to disconnect any Student who permits access to an unregistered student;

Confirm that all Students meet the minimum prerequisites for the applicable Training event as listed on Esri's
Training website;

Submit registrations with a confirmed payment commitment at least 15 business days before the scheduled
start date. Esri will not confirm reservations for registrations submitted without payment commitment but will
instead add the registration to a waiting list pending payment confirmation. All waiting list reservations are
subject to availability;

Provide the Esri Training Event Assistant with a list of the names and email addresses of any Students who
are to attend an event at least 3 business days before the scheduled start date.

Be responsible for all Student travel arrangements and hold Esri harmless for losses from any nonrefundable
travel arrangements due to the denial of Student's participation based on US government export regulation
requirements, course scheduling changes, or cancellations;

For classes held at the Customer-designated facility, complete a client site training request form; consult with
Esri personnel to determine classroom, computer, and network requirements; and provide all such required
classrooms, computers, and network access;

Ensure that Student use of Training Materials provided by Esri complies with the terms of this Agreement; and
Assume full responsibility and, to the extent consistent with Customer’s governmental immunity, be fully liable
for Student attending Training course(s) under this Agreement.

If the Esri Mobile Lab is used, Customer will

1. Immediately report any previously damaged Esri Mobile Lab equipment to the Esri Training Event
Assistant upon receipt of the equipment.

2. Keep Esri Mobile Lab equipment in a secure, locked area between Training event sessions.

3. Ensure that only Students use Esri Mobile Lab equipment.

4. Be responsible for loss of, damage to, or theft of Esri Mobile Lab equipment while in Customer's
possession.

5. Maintain sufficient insurance coverage to meet obligations created by this Agreement and by law or
regulation.

6. Allow the Esri instructor to check all Esri Mobile Lab equipment following the completion of Training. Esri
will notify Customer in writing of any damage to Esri Mobile Lab equipment due to Student use, excluding
normal wear and tear. Customer will be financially responsible for any repair or replacement of equipment
resulting from such damage.

7. Make Esri Mobile Lab equipment available for freight pickup upon the conclusion of the Training event.

8.5 Student Registration and Training Event Change Policy

a. Individual Student Seats. Customer will provide written notice to the Esri Customer Service department at
service@esri.com of any Student transfer, cancellation, or substitution requests at least 3 business days
before the scheduled start date.

1. Multiple requests and any requests that occur without the 3 business days' advance notice are subject to
a fee, as determined by Esri.
2. Cancellation of Student registrations that occurs without the 3 business days' advance notice is subject to
the full Training event fee.
3. Any substitute Student must be from the same organization as the Student being replaced.
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b. Customer Site/Private Class/Coaching Services (Training Event). Customer will provide written notice to Esri
Customer Service at service@esri.com of any Training event rescheduling, cancellation, or Student
substitution requirements at least 3 business days before the scheduled start date.

1. Training event rescheduling and cancellations that occur without the 3 business days' advance notice are
subject to the full Training event fee. Customer will be responsible for all of Esri's reasonable travel
expenses and shipping costs (including Esri Mobile Lab) for all rescheduled or canceled Training events.

2. Student substitutions that occur without the 3 business days' advance notice are subject to a fee, as
determined by Esri. Any substitute Student must be from the same organization as the Student being
replaced.

c. If cancellation of a Training event is necessary due to causes beyond the party's reasonable control, the
affected party is released in full from the 3-business-day notification requirement. The affected party will either
reschedule or cancel the Training without incurring any liability.

d. If Esriis unable to conduct the Training on the scheduled date, Esri will notify Customer at least 3 business
days before the scheduled start date.

e. Esri will not permit any Student who is a resident of a US embargoed country or is listed on any of the various
US Government Lists of Parties of Concern or Specially Designated Nationals lists to attend the Training
event.

f.  Termination of Agreement. Students who are currently registered for a Training course as of the date of
termination of this Agreement may attend the scheduled Training, subject to the terms and conditions of this
Agreement.

8.6 Invoicing; Prepaid Fees

a. Esri will invoice Customer upon completion of each Training course or immediately upon receipt of a
purchase order if mutually agreed to by the parties.

b. If Customer is invoiced and pays that invoice prior to the scheduled Training event, then Customer has
1 calendar year from the date of the invoice to consume the Training days. For a multiyear order, the Training
days must be consumed by the end date specified on the Esri quotation. Thereafter, all prepaid fees are
forfeited.

9.0 ESRI ENTERPRISE ADVANTAGE PROGRAM
9.1 Definitions. The following definitions supplement the definitions provided in Attachment A:

a. "Activity Description" means a confirmation email or document received from Customer that confirms the
number of Learning and Services Credits that Esri estimates is required to perform an activity and authorizes
Esri to begin work based on such estimate.

b. "Authorized EEAP Contact" means the Customer point of contact for EEAP identified below.

"EEAP" means the Esri Enterprise Advantage Program as described in this section.

"Learning and Services Credits" means credits that Customer may use in exchange for Professional

Services, Training, PSS, EMCS, or related travel expenses as described below.

e. "Premium Support Services" or "PSS" means a prioritized incident management and technical support
program further described at http://support.esri.com/en/support/premium.

oo

f. "Technical Advisor" means an Esri advisor assigned to work with Customer to provide Professional Services
comprising advising on GIS strategies, facilitating annual account planning, and developing and coordinating
a collaborative technical work plan under EEAP.

9.2 EEAP Description. EEAP is provided on an order-by-order, annual subscription basis. EEAP is a menu of
Professional Services, Training, PSS, and EMCS that provides Customer with the flexibility to select the
components that best meet its needs. The current EEAP is further described at
www.esri.com/services/eeap/components, which may be changed from time to time. EEAP includes

a. Technical Advisor. Customer will receive up to the number of Technical Advisor hours ordered. Customer
may elect to retain additional Technical Advisor hours for a supplemental price.
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b. Annual Account Planning Session. A 1-day annual account planning and review meeting is included.

c. Technical Work Plan. A collaboratively developed document designed to drive the program's implementation
through definition of Customer's GIS vision, goals, and objectives.

d. Learning and Services Credits. Customer will receive the number of Learning and Services Credits ordered.
Customer may use the credits toward any combination of Professional Services, Training, PSS, EMCS or
related travel expenses. Customer may order, for an additional price, additional Learning and Services
Credits. Learning and Services Credits may be exchanged as described at the following website:
www.esri.com/services/eeap/components#learning. Esri will provide the Authorized EEAP Contact with a
monthly report outlining usage of EEAP Learning and Services Credits to date.

e. Quarterly Technology Webcast. Esri will provide an email invitation to the Authorized EEAP Contact for a
quarterly webcast presenting business and technical information related to enterprise GIS.

f. No Development Services. EEAP is not designed for Esri to provide project-specific professional services
such as custom application or database development for solutions or applications. If these types of
professional services are required, Customer will need to enter into a separate Task Order for Professional
Services.

9.3 Authorized EEAP Contact Information. Customer identifies the following person as its initial Authorized
EEAP Contact.

(to be completed by Customer):

Contact Name:
Telephone:
Address:
Fax:

City, State, ZIP:

Email:

9.4 Current on Maintenance. Customer must remain current on standard Software Maintenance during the
EEAP Term.

9.5 Authorization of Learning and Services Credits Use. Customer will contact its account manager or
Technical Advisor to consume Learning and Services Credits for a particular request. Esri will submit to Customer
a Learning and Services Credit estimate by email for confirmation and authorization to use the Learning and
Services Credits. Customer may authorize the consumption of Learning and Services Credits by submitting an
Activity Description. Esri will begin performance and deduct the amount quoted from the unused Learning and
Services Credits available.

9.6 Activity Descriptions for EMCS. The Activity Description for EMCS orders must include the following:

a. The EMCS term—The time period in which Esri provides the EMCS to Customer. The EMCS term does not
begin until setup and deployment of the data and application are complete.

b. Targeted system availability—The minimum percentage of time that Customer has external access to the
application and associated Customer Content through the Internet. Examples of supported levels of system
availability are 95 percent, 99 percent, and 99.9 percent. Not all EMCS offerings include a targeted system
availability.

c. Number of anticipated requests—A request is made by an end user through a client (e.g., desktop
computer, web application, mobile device) and sent to a server(s) that is set up in the EMCS Environment by
Esri and performs computational tasks on behalf of the end user. An example of a common request used in a
GIS is a map request. A map request is made every time a user pans, zooms, or queries a map service.

d. Amount of data storage—The storage capacity required to retain digital data, which is to be used and
consumed in Customer GIS applications or Cloud Services.

e. Learning and Services Credits Consumption—The price for the EMCS in Learning and Services Credits.

The Data storage location may be defined in the Activity Description.
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9.7 Travel and Per Diem Expenses. Any Esri travel and per diem expenses will be quoted separately. Customer
may direct Esri to use Learning and Services Credits for travel and per diem expenses, or Customer will issue a
purchase order and Esri will invoice Customer for the travel and per diem expenses as set forth in the
"Professional Services" section of this Agreement.

9.8 Notification of Consumed Credits. Esri will notify Customer if the authorized Learning and Services Credits
are consumed prior to completion of the requested work. Customer may elect to direct the use of additional
Learning and Services Credits, if available; procure additional Learning and Services Credits; or notify Esri to stop
work on such requested work. Esri reserves the right to stop work if Customer has consumed all of its Learning
and Services Credits.

9.9 Review of Proposed Activities. Any activities proposed to be completed under the EEAP will be subject to
review and approval by Esri to ensure alignment with the intent of the program.

9.10 Invoicing

a. Esrishall invoice Customer as quoted for the EEAP subscription, additional Learning and Services Credits, or
Technical Advisor services upon receipt of Customer's order. Subsequently, Esri will invoice annually at least
30 days in advance of the EEAP subscription expiration date. Esri will extend the EEAP subscription for a
subsequent annual term upon receipt of Customer's payment of the renewal invoice. Esri will invoice fees for
additional Learning and Services Credits or Technical Advisor services upon receipt of Customer's order.

b. Pricing for annual program renewals and new or additional Services will be in accordance with Esri's standard
pricing at the time of purchase or renewal.

9.11 Termination and Expiration. Upon termination or expiration of an EEAP subscription

a. Technical Advisor, annual account planning session, and Activity Description services will end as of the
expiration or termination date unless Customer renews its subscription;

b. Unless either party terminates the EEAP subscription for cause, Customer may apply any unused Learning
and Services Credits toward any Professional Services, Training, PSS, or related travel expenses that are
scheduled as of the termination or expiration date, provided that the Learning and Services Credits are used
within 3 months after the termination or expiration date. Any other unused Learning and Services Credits will
expire 30 days after the expiration or termination date; if Customer renews the EEAP subscription within this
time period, any unused Learning and Services Credits will remain valid for up to 2 years from their purchase
date or termination of the EEAP agreement, whichever comes first.
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ATTACHMENT A
GLOSSARY OF TERMS

The following glossary of terms applies to all Esri Offerings and Services that Esri may provide to its customers.
Certain Esri Offerings or Services may not be within the scope of this Agreement. Please disregard any terms that
are not applicable to Esri Offerings or Services offered under this Agreement.

"Affiliate" means any entity that directly or indirectly (i) Controls; (ii) is Controlled by; or (iii) is under common
Control with a party; where "Control" means having more than 50 percent of the voting stock or other voting
interest in the Controlled entity. Esri's distributors are not Affiliates.

"API" means application programming interface.

"ArcGIS Website" means www.arcgis.com and any related or successor websites.

"Authorization Code(s)" means any key, authorization number, enablement code, login credential, activation
code, token, user name and password, or other mechanism required for use of Esri Offerings.

"Beta" means any alpha, beta, or other prerelease Product.
"Cloud Services" means Online Services and EMCS.

"Commercial ASP Use" means use as a commercial application service provider, that is, to generate revenue by
providing access to Software or Online Services through a Value-Added Application, for example, by charging a
subscription fee, service fee, or any other form of transaction fee or by generating more than incidental
advertising revenue.

"Content" means data, images, photographs, animations, video, audio, text, maps, databases, data models,
spreadsheets, user interfaces, graphics components, icons, software, and other resources.

"Control" means having more than 50 percent of the voting stock or other voting interest in the Controlled entity.

"Customer Content" means any Content that Customer provides, uses, or develops in connection with
Customer's use of Esri Offerings or Services, including Value-Added Applications. Customer Content excludes
any feedback, suggestions, or requests for improvements that Customer provides to Esri.

"Data" means any commercially available digital dataset(s) including, but not limited to, geographic vector data,
raster data reports, or associated tabular attributes, that Esri bundles with other Esri Offerings or delivers
independently.

"Deliverables" means anything that Esri delivers to a Customer as a result of performance of Professional
Services other than Products, Training, or Services performed under EEAP.

"Documentation" means all user reference documentation that Esri provides with an Esri Offering.

"Esri Managed Cloud Services" or "EMCS" means a Customer-specific cloud infrastructure, Software, Data, and
network platform that Esri hosts, manages, and makes available to Customer or Customer's end users via the
Internet.

"Esri Offering(s)" means any Product or Documentation. If Esri provides Training or Professional Services
directly to Customer, then Esri Offerings also include Deliverables provided on a firm-fixed price basis and
Training Materials. Esri Offerings exclude Services and Third-Party Content.

"GIS" means geographic information system.

"Maintenance" means a subscription program that Esri provides and that entitles the Customer to Product
updates and other benefits such as access to technical support and to self-paced, web-based learning resources.
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"Malicious Code" means software viruses; worms; time bombs; Trojan horses; or any other computer code, files,
denial-of-service, or programs designed to interrupt, destroy, or limit the functionality of any computer software,
hardware, or telecommunications equipment.

"Named User(s)" is Customer's employee, agent, consultant, or contractor to whom Customer has assigned a
unique secure named user login credential (identity) enabling access to a Product that requires such identity in
order to access identity-managed capabilities within a Product for Customer's exclusive benefit. For educational
use, Named Users may include registered students.

"Named User Credential(s)" means an individual person's login and associated password enabling that person
to access and use Products.

"Named User License or Subscription" means a license or subscription for use by a single Named User.

"Online Services" means any commercially available, Internet-based geospatial system that Esri provides,
including applications and associated APIs for storing, managing, publishing, and using maps, data, and other
information. Online Services exclude Data and Content.

"Ordering Document(s)" means a sales quotation, Maintenance renewal quote, purchase order, proposal, Task
Order, or other document identifying the Esri Offerings, updates, or Services that Customer orders.

"Perpetual License" means a license to use a version of the Esri Offering for which applicable license fees have
been paid, indefinitely, unless terminated by Esri or Customer as authorized under this Agreement.

"Personal Use" means personal, noncommercial use by an individual Customer. Personal Use excludes use for
the benefit of any third party, including commercial, educational, governmental, or nonprofit entities.

"Product(s)" means Software, Data, and Online Services.
"Professional Services" means any development or consulting services that Esri provides to Customer.
"Sample(s)" means sample code, sample applications, add-ons, or sample extensions of Products.

"Service(s)" means Maintenance. If Esri provides EMCS, Training, or Professional Services directly to Customer,
then Services also include EMCS, Training, and Professional Services.

"Software" means any proprietary commercial off-the-shelf software, excluding Data, accessed or downloaded
from an Esri-authorized website or that Esri delivers on any media in any format including backups, updates,
service packs, patches, hot fixes, or permitted merged copies.

"Specification(s)" means (i) the Documentation for Software and Online Services, (ii) the scope of work set forth
in any Task Order, or (iii) Esri's published course descriptions for Training.

"Task Order(s)" means an Ordering Document for Services.
"Term License" means a license for use of an Esri Offering for a limited time period ("Term").

"Third-Party Content" means any Content that Customer may obtain from a third-party website or that persons
other than Esri employees, suppliers, or contractors may directly contribute to Esri's website.

"Training" means standard Product training that Esri provides under this Agreement.

"Training Materials" means digital or printed content required to complete Training, which may include, but is not
limited to, workbooks, data, concepts, exercises, and exams.

"Value-Added Application(s)" means an application developed by Customer for use in conjunction with the
authorized use of any Software, Data, or Online Services.
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ATTACHMENT B
GENERAL TERMS AND CONDITIONS

The following general terms and conditions apply to all Esri Offerings and Services that Esri may offer to its
customers. Certain Esri Offerings or Services may not be available under this Agreement. Please disregard any
terms that are not applicable to Esri Offerings or Services offered under this Agreement.

ARTICLE 1—GENERAL USE RESTRICTIONS

Except as expressly permitted in this Agreement, Customer will not

a. Sell, rent, lease, sublicense, distribute, lend, time-share, or assign Esri Offerings;

b. Use Software for Commercial ASP Use or service bureau purposes;

c. Distribute or provide direct access to Esri Offerings to third parties, in whole or in part, including, but not
limited to, extensions, components, or DLLs;

d. Distribute Authorization Codes to third parties;

e. Reverse engineer, decompile, or disassemble any Product or Deliverable delivered in compiled form;

f. Make any attempt to circumvent the technological measure(s) that controls access to or use of Esri Offerings;

g. Store, cache, use, upload, distribute, or sublicense Content or otherwise use Esri Offerings in violation of

Esri's or a third party's rights, including intellectual property rights, privacy rights, nondiscrimination laws, or
any other applicable law or regulation;

h. Remove or obscure any Esri or its licensors' patent, copyright, trademark, proprietary rights notices, or
legends contained in or affixed to any Esri Offerings, output, metadata file, or online or hard-copy attribution
page of any Data or Documentation;

i. Unbundle or independently use individual or component parts of Esri Offerings;

j. Incorporate any portion of Esri Offerings into a product or service for third-party use that competes with the
Esri Offerings;

k. Publish or in any other way communicate the results of benchmark tests run on Beta Products without the
prior written permission of Esri and its licensors; or

I.  Use, incorporate, modify, distribute, provide access to, or combine any Esri Offerings in a manner that would
subject any part of the Esri Offerings to open-source or open-database license terms that require any part of
the Esri Offerings to be

1. Disclosed in source code form to third parties;
2. Licensed to third parties for the purpose of making derivative works; or
3. Redistributable to third parties at no charge.

These restrictions will not apply to the extent that they conflict with applicable law or regulation.
ARTICLE 2—TERM AND TERMINATION

This Agreement is effective upon acceptance. Customer may terminate this Agreement or any Esri Offerings
license or subscription at any time upon written notice to Esri. Termination without cause does not entitle
Customer to receive any refund of fees paid. Any right to terminate pending Services engagements for
convenience is set forth in the applicable section in the body of this Agreement. Either party may terminate this
Agreement or any license or subscription for a material breach that is not cured within 30 days of written notice to
the breaching party. Upon any termination of this Agreement for breach, Esri will stop providing Services. Any
licenses in Esri Offerings that survive termination of this Agreement continue under the terms of this Agreement.

If Esri terminates this Agreement following Customer's breach, then Esri may also, at its election, terminate
Customer's licenses or subscriptions in Esri Offerings. If Customer terminates this Agreement for cause or
convenience, then Customer may, at its election, also terminate Customer's licenses or subscriptions to Esri
Offerings.
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Upon any termination of a license or subscription, Customer will

a. Stop accessing and using the terminated Esri Offerings;

b. Clear any client-side data cache derived from the terminated Cloud Services; and

c. Stop using and uninstall, remove, and destroy all copies of affected Esri Offerings in Customer's possession
or control, including any modified or merged portions thereof, in any form, and execute and deliver evidence
of such actions to Esri or its authorized distributor.

Esri may stop performing Services immediately upon written notice to Customer if a bankruptcy or insolvency
proceeding is commenced by or against Customer until the trustee cures any existing defaults and provides
adequate assurance of future performance under this Agreement. This Agreement terminates upon the
insolvency, liquidation, or dissolution of either party.

ARTICLE 3—LIMITED WARRANTIES AND DISCLAIMERS

3.1 Limited Warranties. Except as disclaimed below, Esri warrants to Customer that (i) Esri Offerings will
substantially comply with the applicable Specifications and (ii) Services will substantially conform to the
professional and technical standards of the industry. The warranty period for Esri Offerings and Services offered
under a Perpetual License runs for 90 days from the date of delivery, or the date of acceptance if this Agreement
provides an acceptance period. The warranty period for Esri Offerings and Services offered under a subscription
or term license basis runs for the duration of the subscription or term.

3.2 Special Disclaimer. Third-Party Content; Data; Samples; hot fixes; patches; updates; Online Services
provided at no charge; and trial, evaluation and Beta Products are delivered "as is" and without warranty
of any kind.

3.3 General Disclaimer. Except for the express limited warranties set forth in this Agreement, Esri
disclaims all other warranties or conditions of any kind, whether express or implied, including, but not
limited to, warranties or conditions of merchantability, fitness for a particular purpose, and
noninfringement of intellectual property rights. Esri is not responsible for any nonconformities caused by
Customer's modification of any Esri Offering other than as specified in the Documentation. Esri does not
warrant that Esri Offerings, or Customer's operation of the same, will be uninterrupted, error free, fault
tolerant, or fail-safe or that all nonconformities can or will be corrected. Esri Offerings are not designed,
manufactured, or intended for use in environments or applications that may lead to death, personal
injury, or physical property or environmental damage. Customer should not follow any navigational route
suggestions that appear to be hazardous, unsafe, or illegal. Any such uses will be at Customer's own risk
and cost.

3.4 Disclaimers

a. Internet Disclaimer. Neither party will be liable for damages under any theory of law related to the
performance or discontinuance of operation of the Internet or to regulation of the Internet that might
restrict or prohibit the operation of Cloud Services.

b. Third-Party Websites; Third-Party Content. Esri is not responsible for any third-party website or Third-
Party Content that appears in or is referenced by Esri Offerings or Esri websites, including
www.esri.com and www.arcgis.com. Providing links to third-party websites and resources does not
imply an endorsement, affiliation, or sponsorship of any kind.

3.5 Exclusive Remedy. Customer's exclusive remedy and Esri's entire liability for breach of the limited warranties
in this section will be to replace any defective media and to either (i) repair, correct, or provide a workaround for
the applicable Esri Offering or Services or (ii) return the fees paid by Customer for Esri Offerings or Services that
do not meet Esri's limited warranties, provided that Customer uninstalls, removes, and destroys all copies of the
applicable Esri Offerings; ceases accessing and using the applicable Cloud Services; and executes and delivers
evidence of such actions to Esri or its authorized distributor.
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ARTICLE 4—LIMITATION OF LIABILITY

4.1 Disclaimer of Liability. Neither Customer, Esri, nor any Esri distributor or licensor will be liable for any
indirect, special, incidental, or consequential damages, lost profits, lost sales, or loss of goodwill; costs
of procurement of substitute goods or services; or damages exceeding the applicable license or
subscription fees paid or owed to Esri for the Esri Offerings giving rise to the cause of action.

4.2 The limitations and exclusions of liability in the preceding paragraph do not apply to Customer's infringement,
misuse, or misappropriation of Esri's or Esri's licensors' intellectual property rights, either party's indemnification
obligations, gross negligence, willful misconduct, or violations of the Export Compliance clause of this Agreement
or any applicable law or regulation.

4.3 Applicability of Disclaimers and Limitations. Esri or its authorized distributor has set its fees and entered
into this Agreement in reliance on the disclaimers and limitations in this Agreement; the fees reflect an allocation
of risk that is an essential basis of the bargain between the parties. These limitations will apply whether or not
a party is aware of the possibility of any damage and notwithstanding any failure of essential purpose of
any exclusive, limited remedy.

4.4 The foregoing disclaimers, limitations, and exclusions may be invalid in some jurisdictions and apply only to
the extent permitted by applicable law or regulation in Customer's jurisdiction. Customer may have additional
rights that may not be waived or disclaimed. Esri does not seek to limit Customer's warranty or remedies to any
extent not permitted by law.

ARTICLE 5—INDEMNIFICATIONS
5.1 Definitions. The following definitions supplement the definitions provided in Attachment A:

a. "Claim" means any claim, action, or demand by a third party.

b. "Indemnitees" means Customer and its directors, officers, officials, and employees.

c. "Infringement Claim(s)" means any Claim alleging that Customer's use of or access to Esri Offerings or
Services infringe a patent, copyright, trademark, or trade secret.

d. "Loss(es)" means out-of-pocket loss, damage award, settlement amount, cost, or expense, including
awarded attorneys' fees.

5.2 Infringement Indemnity

a. Esri will defend and hold all Indemnitees harmless from any Infringement Claim and indemnify any Loss
arising out of an Infringement Claim as set forth in the following paragraphs.

b. If Esri determines that an Infringement Claim is valid, Esri may, at its expense, either (i) obtain rights for
Customer to continue using the Esri Offerings or Services or (ii) modify the Esri Offerings or Services while
maintaining substantially similar functionality. If neither alternative is commercially reasonable, Esri may
terminate Customer's right to use the Esri Offerings or Services and will refund any (a) license fees that
Customer paid for the infringing Esri Offerings or Services acquired under a Perpetual License, prorated on a
5-year, straight-line depreciation basis beginning from the initial date of delivery or (b) unused portion of fees
paid for Term Licenses, Subscriptions, and Maintenance.

c. Esri has no obligation to defend an Infringement Claim or to indemnify Customer to the extent the
Infringement Claim arises out of (i) the combination or integration of Esri Offerings or Services with a product,
process, system, or element that Esri has not supplied or specified in the Specification; (ii) alteration of Esri
Offerings or Services by anyone other than Esri or its subcontractors; (iii) compliance with Customer's
specifications; or (iv) use of Esri Offerings or Services after Esri either provides a modified version to avoid
infringement or terminates Customer's right to use the Esri Offerings or Services.

5.3 General Indemnity. Esri will defend and hold all Indemnitees harmless from, and indemnify any Loss arising
out of, any Claim for bodily injury, death, or property damage (excluding databases not covered under a
reasonable backup program) brought against any of the indemnified parties to the extent arising from any
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negligent act or omission or willful misconduct by Esri or its directors, officers, employees, or agents performing
Services while on Customer's site.

5.4 Conditions for Indemnification. As conditions for indemnification, Indemnitee will (i) promptly notify Esri in
writing of the Claim, (ii) provide all available documents describing the Claim, (iii) give Esri sole control of the
defense of any action and negotiation related to the defense or settlement of any Infringement Claim, provided
that for settlement of a Claim Esri will not agree to allow the third party plaintiff to include wording in any
settlement or compromise which requires an admission regarding or inferring Customer's wrongdoing without
Customer’s written consent. In the event Customer's written consent is not provided for a proposed settlement
and that disapproval causes an increase in the final settlement amount or any resulting expenses, such increases
shall be borne by Customer., (iv) reasonably cooperate in the defense of the Infringement Claim at Esri's request
and expense, and (v) City may participate in the defense of the Claim at its sole expense, provide such
participation does not interfere with the defense of Esri.

5.5 This Section sets forth the entire obligation of Esri, its authorized distributor, and its licensors
regarding any Claim for which Esri must indemnify Customer.

ARTICLE 6—INSURANCE
If Esri is providing Services, Esri will carry, at a minimum, the following coverage:

a. Comprehensive general liability or commercial general liability with a minimum coverage of $1,000,000.00
combined single limit per occurrence for bodily injury, including death, and property damage liability to include
the following:

Premises and operations;

Blanket contractual liability;

Broad form property damage;

Independent contractors;

Personal injury, with employee exclusion deleted; and
Completed operations.

2B

b. Workers' compensation insurance, with waiver of subrogation, in an amount that complies with statutory
limits.

ARTICLE 7—SECURITY AND COMPLIANCE

7.1 Security. Esri publishes its security capabilities at http://doc.arcgis.com/en/trust/security/security-
overview.htm. Customer may give Esri personnel access to Customer systems or to Customer or third-party
personal information, controlled information, or sensitive data if access is essential for Esri's performance of
Services and if Esri expressly agrees to such access. Esri will use reasonable administrative, technical, and
physical safeguards to protect such data and guard against unauthorized access. Customer bears responsibility
to (i) confirm that Esri's published security and privacy controls meet all applicable legal requirements for
protection of Customer Content and (ii) upload or share Customer Content through Cloud Services only when it is
legal to do so. Esri is not responsible to review Customer Content to ensure compliance with applicable laws and
regulations. Customer must contact Esri at securesupport@esri.com for further instruction before providing any
Customer Content that requires security measures other than Esri's published security capabilities.

7.2 Malicious Code. Esri will use commercially reasonable efforts to ensure that Esri Offerings will not transmit
any Malicious Code to Customer. Esri is not responsible for Malicious Code that Customer introduces to Esri
Offerings or that is introduced through third-party Content.

7.3 Export Compliance. Each party will comply with all applicable export laws and regulations, including the US
Department of Commerce's Export Administration Regulations (EAR), the US Department of State's International
Traffic in Arms Regulations (ITAR), and other applicable export laws. Customer will not export, reexport, transfer,
release, or otherwise dispose of, in whole or in part, or permit access to or transfer or use of Services or Esri
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Offerings to any United States embargoed countries or denied entities or persons except in accordance with all
then-current applicable US government export laws and regulations. Customer will not export, reexport, transfer,
or use Services or Esri Offerings for certain missile, nuclear, chemical, or biological activities or end uses without
proper authorization from the US government. Customer shall immediately notify Esri in writing if any US
government entity or agency denies, suspends, or revokes Customer's export privileges. Customer will not
upload, store, or process in Cloud Services any Customer Content that (i) has an Export Control Classification
Number (ECCN) other than EAR99 or (ii) is controlled for export from the United States under ITAR. Customer
will notify Esri in advance if Esri's performance of any Services or provision of any Esri Offerings is related to any
defense article, defense service, or technical data, as defined under the ITAR Sections 120.6, 120.9, and 120.10,
respectively; Esri will not perform any such Services or provide any such Esri Offerings until Esri obtains any
necessary export license from the US government. Customer will reasonably assist Esri in applying for and
obtaining an export license if needed.

ARTICLE 8—CLOUD SERVICES

8.1 Prohibited Uses. Customer shall not provide Customer Content or otherwise access or use Cloud Services in
a manner that

a. Spams, spoofs, or phishes email; transmits junk email or offensive or defamatory material; or stalks or makes
threats of physical harm;

Stores or transmits any Malicious Code;

Violates any law or regulation;

Infringes or misappropriates the rights of any third party;

Probes, scans, or tests the vulnerability of Cloud Services or breach any security or authentication measures
used by Cloud Services; or

Benchmarks the availability, performance, or functionality of Cloud Services for competitive purposes.

pooo
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8.2 Service Interruption. System failures or other events beyond Esri's reasonable control may interrupt
Customer's access to Cloud Services. Esri may not be able to provide advance notice of such interruptions.

8.3 Removal of Customer Content. Esri may remove or delete Customer Content if there is reason to believe
that uploading Customer Content to or using it with Cloud Services materially violates this Agreement. If
reasonable under these circumstances, Esri will notify Customer before removing Customer Content. Esri will
respond to any Digital Millennium Copyright Act takedown notices in accordance with Esri's copyright policy,
available at www.esri.com/legal/dmca_policy.

8.4 Service Suspension. Esri may suspend access to Cloud Services (i) if Customer materially breaches this
Agreement and fails to timely cure the breach; (ii) if Esri reasonably believes that Customer's use of Cloud
Services will subject Esri to immediate liability or adversely affect the integrity, functionality, or usability of the
Cloud Services; (iii) for scheduled maintenance; (iv) to enjoin a threat or attack on Cloud Services; or (v) if Cloud
Services become prohibited by law or regulated to a degree that continuing to provide them would impose a
commercial hardship. When feasible, Esri will notify Customer of any Cloud Services suspension beforehand and
give Customer reasonable opportunity to take remedial action.

Esri is not responsible for any damages, liabilities, or losses that may result from any interruption or suspension of
Cloud Services or removal of Customer's content as described above.

8.5 Notice to Esri. Customer will promptly notify Esri if Customer becomes aware of any unauthorized use of
Customer's subscription or any other breach of security regarding Cloud Services.

ARTICLE 9—GENERAL PROVISIONS

9.1 Payment. Customer will pay each correct invoice no later than 30 days after receipt and will remit payment to
the address stated on the invoice. Customers outside the United States will pay the distributor's invoices in
accordance with the distributor's payment terms.
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9.2 Feedback. Esri may freely use any feedback, suggestions, or requests for Product improvement that
Customer provides to Esri.

9.3 Patents. Customer may not seek, and may not permit any other user to seek, a patent or similar right
worldwide that is based on or incorporates any Products. This express prohibition on patenting will not apply to
Customer's software and technology except to the extent that Products, or any portion thereof, are part of any
claim or preferred embodiment in a patent application or a similar application.

9.4 Restrictions on Solicitation. Neither party will solicit for hire any employee of the other party who is
associated with the performance of Services during the performance of the Services and for a period of 1 year
thereafter. This does not restrict either party from publicly advertising positions for hire in newspapers,
professional magazines, or Internet postings.

9.5 Taxes and Fees; Shipping Charges. Fees that Esri quotes to Customer are exclusive of any and all
applicable taxes or fees including, but not limited to, sales tax, use tax, or value-added tax (VAT); customs,
duties, or tariffs; and shipping and handling charges. For Customers outside the United States, the distributor may
quote taxes or fees in accordance with its own policies.

9.6 Compliance Review. Customer will keep accurate and complete records and accounts pertaining to its
compliance with its obligations under this Agreement. Esri or its authorized distributor may conduct a compliance
review of these records and accounts with no less than 14 business days' written notice or may appoint an
independent third party to conduct such a compliance review on its behalf. Customer will promptly correct any
noncompliance identified during the compliance review. Neither Esri nor Esri's distributor may conduct a
compliance review of Customer within 12 months after the conclusion of any prior compliance review that does
not reveal any material Customer noncompliance.

9.7 No Implied Waivers. The failure of either party to enforce any provision of this Agreement is not a waiver of
the provisions or of the right of such party thereafter to enforce that or any other provision.

9.8 Severability. If any provision of this Agreement is held to be unenforceable for any reason, (i) such provision
will be reformed only to the extent necessary to make the intent of the language enforceable, and (ii) all other
provisions of this Agreement will remain in effect.

9.9 Successor and Assigns. Except for the sale of all or substantially all of Esri’s assets, neither party will
assign, sublicense, or transfer its rights or delegate its obligations under this Agreement without prior written
consent of the other party, and any attempt to do so without consent will be void. This Agreement will be binding
on the respective successors and assigns of the parties to this Agreement. Notwithstanding, a contractor under
contract to the government to deliver Products may assign this Agreement and Products acquired for delivery to
its government customer upon written notice to Esri, provided the government customer assents to the terms of
this Agreement. Upon mutual agreement, Esri's Affiliates may provide Services under the terms of this
Agreement; in such cases, the Ordering Documents will identify the Affiliate as the party that provides the
Services.

9.10 Survival of Terms. The Glossary of Terms and provisions of the following Articles of these General Terms
and Conditions will survive the expiration or termination of this Agreement: "Limited Warranties and Disclaimers,"
"Limitation of Liability," "Indemnifications," and "General Provisions."

9.11 US Government Customer. The Products are commercial items, developed at private expense, provided to
Customer under this Agreement. If Customer is a US government entity or US government contractor, Esri
licenses or provides subscriptions to Customer in accordance with this Agreement under FAR

Subparts 12.211/12.212 or DFARS Subpart 227.7202. Esri Data and Online Services are licensed or subscribed
under the same DFARS Subpart 227.7202 policy as commercial computer software for acquisitions made under
DFARS. Products are subject to restrictions, and this Agreement strictly governs Customer's use, modification,
performance, reproduction, release, display, or disclosure of Products. Agreement provisions that are inconsistent
with federal law regulation will not apply. A US government Customer may transfer Software to any of its facilities
to which it transfers the computer(s) on which it has installed such Software. If any court, arbitrator, or board holds

E204 Page 22 of 25 August 14, 2017
9-22-2017_ea



that a US government Customer has greater rights to any portion of the Products under applicable public
procurement law, such rights will extend only to the portions affected. Online Services are FISMA-Low authorized
but do not meet higher security requirements including those found in DFARS 252.239-7010.

9.12 Governing Law. This Agreement is not subject to the United Nations Convention on Contracts for the
International Sale of Goods.

a. Government Entities. If Customer is a government entity, the applicable laws of Customer's jurisdiction
govern this Agreement. For avoidance of doubt, governing law shall be subject to Section 7.17 of the City
Terms and Conditions “Contract”.

9.13 Dispute Resolution. For avoidance of doubt, governing law shall be subject to Section 7.17 of the City
Terms and Conditions “Contract”.

9.14 Force Majeure. A party will not be liable for any failure of or delay in the performance of this Agreement for
the period that such failure or delay is due to causes beyond the party's reasonable control. Such causes may
include, but are not limited to, acts of God, war, strikes, labor disputes, cyber attacks, laws, regulations,
government orders, or any other force majeure event.
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ATTACHMENT C
SAMPLE TASK ORDER
Esri Agreement No.
Task Order No.

In accordance with the terms and conditions of the above-referenced Agreement between Environmental Systems

Research Institute, Inc. ("Esri"), and ("Customer"),

("Customer Address"), this Task Order authorizes preparation and provision of the Deliverables described and in
accordance with the terms, schedule, and start/end date(s) specified below.

1.

Scope of Work: [As applicable, specifically identify and describe Deliverables including custom code, map
data, and technical data (including technical assistance) and the resources to be provided by Customer
(including Customer-supplied personnel, software, hardware, and digital or hard-copy data), and place of
delivery and location where technical assistance will be provided.]

In addition to the foregoing, Customer agrees that its employees, representatives, and subcontractors will
cooperate and communicate with Esri during performance of this Task Order. Without cost to Esri, Customer
shall provide, allow access to, or assist Esri in obtaining all data Esri requests for performance of this Task
Order, including, but not limited to, (1) copies of previously prepared reports, maps, plans, surveys, records,
and other documents in the control or possession of Customer and (2) copies of ordinances, codes,
regulations, or other governmental documents.

Contract Type: [Firm Fixed Price (FFP) or Time and Materials (T&M)]:

Total Task Order Value (if FFP) or Not-to-Exceed Value (if T&M):

Customer Address for the Receipt of Esri Invoices:

Delivery Schedule or Start/End Date(s) for Each Deliverable:

Special Considerations:

Esri Project Manager: [insert name, telephone, fax, and email address]

Esri Senior Contract Administrator: [insert name, telephone, fax, and email address]
Customer Project Manager: [insert name, telephone, fax, and email address]

Customer Senior Contract Administrator: [insert name, telephone, fax, and email address]
Customer Accounts Payable Contact: [insert name, telephone, fax, and email address]

ACCEPTED AND AGREED:

ENVIRONMENTAL SYSTEMS
[sample only—do not sign] RESEARCH INSTITUTE, INC.
(Customer) (Esri)
Signature: _ [sample only—do not sign] Signature: _ [sample only—do not sign]
Printed Name: Printed Name:
Title: Title:
Date: Date:
E204 Page 24 of 25 August 14, 2017

9-22-2017_ea



ATTACHMENT D
TIME AND MATERIALS RATE SCHEDULE

See Quotation for Pricing.
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Product-Specific Terms of Use

SOFTWARE

The following list identifies additional terms of use that apply to specific Software. Each Product listing identifies
one or more footnotes that apply to that Product. These footnotes supplement the terms of this Agreement. The
definitions for each footnote follow the list. Unless otherwise noted in the applicable Ordering Document,
extensions to Software follow the same scope of use as that granted for the corresponding Software.

Desktop Products
ArcGIS Desktop (Advanced, Standard, or Basic) (26)
ArcGIS Earth (65)
ArcGIS Explorer Desktop (20)
ArcGIS for AutoCAD (20)
= ArcPad (13)
= ArcReader (20)
» ArcGIS for Windows Mobile (15; 54)
» ArcGIS for Personal Use (3, 26)

Server Products
= ArcGIS Enterprise
— Basic (17)
— Standard or Advanced (17; 21; 31)
— Workgroup Standard or Advanced (21; 28; 29; 30)
— ArcGIS GIS Server (Standard or Advanced) (31)
— ArcGIS GIS Server Basic (39)
— ArcGIS GIS Server Workgroup (Standard or Advanced) (28; 29; 30)
— ArcGIS GIS Server Workgroup Basic (39)
— ArcGIS GIS Server Extension
— ArcGIS for Maritime: Server (2)
— ArcGIS Image Server, ArcGIS GeoEvent Server, ArcGIS GeoAnalytics Server (4)
= Esri Business Analyst for Server
— Workgroup (28; 29; 30; 31; 39)
— Enterprise (31; 39)
World Geocoder for ArcGIS (67)

Developer Tools
AppStudio for ArcGIS Standard (11, 16, 19)
= ArcGIS Runtime SDK for Android, iOS, Java, macOS, .NET, Windows Phone), Qt, or WPF (16; 19)
= ArcGIS Runtime Basic Level for Android, iOS, Java, Mac OS X, Microsoft .NET Framework (Windows
[desktop], Windows Phone, Windows Store), Qt, or WPF (1)
= ArcGIS Runtime Basic, Standard, Advanced Levels and the Analysis Extension for Android, iOS, Java, Mac
OS X, Microsoft .NET Framework (Windows [desktop], Windows Phone, Windows Store), Qt, or WPF (15; 18)
= ArcGIS Engine Developer Kit and Extensions (16, 19; 22, 26)
» ArcGIS Engine for Windows/Linux and Extensions (15; 22; 26)
ArcGIS Web Mapping (including ArcGIS API for JavaScript/HTMLS5, ArcGIS API for Flex, ArcGIS API for
Microsoft Silverlight) (15; 16; 64; 66)
ArcGIS Developer Subscription (24; 26)
Esri File Geodatabase API (47)

Mobile
Navigator for ArcGIS (14)

Footnotes:
1. May not be used to edit an enterprise geodatabase via Direct Connect.
2. Not for use in navigation.
3. Licensed for personal use only.
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Product-Specific Terms of Use

5-10

11.

12.
13.
14.
15.
16.

17.

18.
19.
20.
21.

22.

23.
24.

25.
26.
27.
28.

20.

30.
31.

32
33-38
39

40-46
47

48-53
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. When used with ArcGIS Enterprise Workgroup

— Limited to 1 four-core server.
— Can be installed on a separate machine.

. Reserved.

Applications built with AppStudio for ArcGIS Standard are subject to the terms of use for ArcGIS Runtime

Standard Level.

Reserved.

Licensed as a Dual Use License.

May be used for navigational purposes.

Licensed as a Deployment License.

Customer may use the SDKs or APIs to create Value-Added Applications and distribute and license those

Value-Added Applications to its end users to use anywhere not prohibited under export regulation.

Customer shall not redistribute Oracle JDBC Driver or its documentation that is included with this Product.

Oracle is a third-party beneficiary of this Agreement.

The Deployment License is per Value-Added Application per computer for stand-alone applications.

License may not be used to develop Internet or server-based Value-Added Applications.

Licensed as a Redistribution License.

Customer may build Value-Added Applications for use by Customer's Named Users. Customer may not

(i) embed Named User Credentials in Value-Added Applications or (ii) embed or use App Login

Credentials in Value-Added Applications. Customer may permit (a) public access to Value-Added

Applications without credentials or (b) access using unique, individual Named User login credentials.

a. An end user must acquire a license in either ArcGIS Engine for Windows/Linux Software or other
ArcGIS Desktop Software (Basic, Standard, or Advanced) to obtain the right to run an ArcGIS Engine
application on 1 computer; and

b. The ArcGIS Engine for Windows/Linux extensions shall not be used in combination with ArcGIS
Desktop Software to run ArcGIS Engine Value-Added Applications. A single user can have multiple
ArcGIS Engine Value-Added Applications installed on 1 computer for use only by that end user.

Reserved.

Software may be used only for the purposes of development, testing, and demonstration of a prototype

Value-Added Application and creating map caches. Customer may use Value-Added Applications and

map caches with ArcGIS Enterprise Staging Server Licenses and Deployment Server Licenses. Software

and Data may be installed on multiple computers for use by any ArcGIS Developer Subscribers with

Builder or higher plan subscriptions; all other Software is licensed as a Single Use License.

Reserved.

The geodatabase is restricted to 10 gigabytes of Customer's data.

Reserved.

Use is limited to 10 concurrent end users of applications other than ArcGIS Enterprise Workgroup or

ArcGIS GIS Server Workgroup applications. This restriction includes use of ArcGIS Desktop Software,

ArcGIS Engine Software, and third-party applications that connect directly to any ArcGIS Enterprise

Workgroup or ArcGIS GIS Server Workgroup geodatabase. There are no limitations on the number of

connections from web applications.

Software requires a supported version of SQL Server Express. Supported versions are listed with the

system requirements for the product on the Esri website.
Use is restricted to a maximum of 10 gigabytes of Customer's data.
Includes a Failover License.
. Reserved.
. Reserved.
. Any editing functionality included with ArcGIS GIS Server is not permitted for use with ArcGIS GIS Server
Basic and ArcGIS GIS Server Workgroup Basic.

. Reserved.

. Customer may develop and distribute Value-Added Applications that use Esri File Geodatabase API to
Customer's end users.

. Reserved.
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ArcGIS for Windows Mobile deployments are licensed for use with ArcGIS Enterprise (Advanced or
Standard), ArcGIS Enterprise Workgroup (Advanced), ArcGIS Desktop (Advanced, Standard, Basic), and
ArcGIS Engine Value-Added Applications.

Reserved.

Value-Added Applications for web deployment must be used in conjunction with other Esri Products.
Third-party technologies may also be used in conjunction with Value-Added Applications as long as the
Value-Added Applications are always used in conjunction with other Esri Product(s).

May only be used in conjunction with other Esri Product(s). Third-party technologies may also be used in
conjunction with ArcGIS Earth as long as ArcGIS Earth is always used in conjunction with other Esri
Products.

For desktop applications, each license is per organization. For the purposes of this license, organization
is equivalent to a principal registered unique domain identifier. Domain is the Internet domain name
registered with a domain name registrar. For instance, in example.com, example.com is the registered
unique domain identifier. Similarly, in example.com.xx, where xx is a registered country code,
example.com.xx is the registered unique domain identifier. Desktop applications can be used by any
employee of the organization with the principal registered unique domain identifier. There is no limit to the
number of applications that can be built and deployed within an organization.

Limited to 250,000,000 geocodes per annual subscription.
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Product-Specific Terms of Use

ONLINE SERVICES

The following list identifies additional terms of use that apply to specific Online Services. Each Product listing
identifies one or more footnotes that apply to that Product. The definitions for each footnote follow the list. Unless
otherwise noted in the applicable Ordering Document, extensions to Software follow the same scope of use as
that granted for the corresponding Software.

* ArcGIS Online developer deployment subscriptions are available through multiple selling programs:
— Commercial Retail, enterprise agreements, and Government Programs
+ Free Subscription (1; 9; 10; 13; 16)
+ Paid Subscription (1; 9; 10; 11; 13)
— Education Programs (Free or Paid Subscriptions) (1; 3; 4; 5; 6; 9; 10; 13; 16)
— NGO/NPO, Press/Media Programs (Free or Paid Subscription) (1; 3; 4; 5; 6; 9; 10; 13; 16)
= ArcGIS Online subscriptions are available through multiple Selling Programs:
— Commercial Retail, EAs; and Government Programs (1; 2; 3; 11; 12; 14; 17)
— Education Programs (1; 2; 14; 16; 17)
— Non-profit Programs (1; 2; 14; 16; 17)
= Public Plan
— Commercial Retail; enterprise agreements; Government; NGO/NPO; Press/Media Programs (1; 4; 5; 6; 7;
9; 10; 15; 16)
— Education Programs (1; 4; 5; 6; 7; 9; 10; 15; 16)

Footnotes:

1. Customer may not store the geocoded results generated by World Geocoding Service without an ArcGIS
Online subscription. Customer may use the data accessible through Infographics Service for display purposes
only and may not save any data accessible through this service.

. May be used for any business purpose of Customer's organization.

. May be used for development and test purposes for Customer's organization.

May be used for teaching purposes in educational organizations.

May be used for the benefit of Customer's qualified NGO/NPO organization.

May be used for the benefit of press or media organizations.

May be used for personal use.

Reserved

. Customer may enable third-party use of Value-Added Applications only by publicly sharing using Sharing

Tools. Customer may not use this subscription to power a Value-Added Application for its own business use
unless Customer is an educational institution using the Value-Added Application for teaching purposes only, a
qualified NGO/NPO organization, or a media or press organization.

10. Customer is not permitted to create private groups or participate in any private groups.

11. Customer may make Value-Added Applications available to third parties for a fee.

12. Customer may use this subscription to create or participate in private groups.

13. Each subscription is limited to 1,000,000 geosearch transactions per month in conjunction with Customer's
subscription. Transactions include both basemap data and geocode search transactions. One geocode
search transaction is equivalent to one address or place. If the results are stored in any manner such as after
batch geocoding, the stored results are not counted toward the transaction limit. However, storage does
consume Service Credits.

14. Each subscription is limited to 50,000,000 geosearch transactions in any 12-month period. One geocode
search transaction is equivalent to one address or place. If the results are stored in any manner such as after
batch geocoding, the stored results are not counted toward the transaction limit. However, storage does
consume Service Credits.

15. May permit registered students of an education institution to directly access the Online Services and share a
single subscription between more than 1 registered student for teaching purposes only.

16. Customer may not make Value-Added Applications available to third parties for a fee.

17. A Named User may embed its Named User Credential in an ArcGIS API for Python script solely for the
purpose of automating a workflow to be used exclusively by the Named User whose Named User Credential
is embedded in the script.

©ENOO R LN
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CITY OF AUSTIN
PURCHASING OFFICE
FORM 1295 “CERTIFICATE OF INTERESTED PARTIES” INSTRUCTIONS

As required by Section 2252 908 of the Texas Government Code, the Business Entity constituting the
Offeror is required to submit to the City a complete Form 1295 “Certificate of Interested Parties” that is
signed and notarized prior to contract execution.

The Business Entity will use Form 1295 to make and reaffirm the disclosure of Interested Parties. See
definitions below:

1. Interested Party — a person who has a Centrolling Interest in a Business Entity with
whom the City contracts or who actively participates in facilitating the Contract or
negotiating the terms of the Contract, including a broker, intermediary, adviser, or
attorney for the Business Entity.

2. Controlling Interest — means: (1) an ownership interest or participating interest in a
business entity by virtue of units, percentage, shares, stocks or otherwise that exceeds
10 percent; (2) membership on the board of directors or other governing body of a
business entity of which the board or other goveming body is composed of not more
than 10 members; or (3) service as an officer of a business entity that has four or fewer
officers, or service as one of the four officers most highly compensated by a business
entity that has more than four officers

3. Business Entity — any entity recognized by law through which business is conducted,
including a sole proprietorship, partnership, or corporation.

Revised December 2015

Service Contract 2 Revised December 22, 2016



EXHIBIT D
City of Austin, Texas
NON-DISCRIMINATION AND NON-RETALIATION CERTIFICATION

City of Austin, Texas
Equal Employment/Fair Housing Office

To: City of Austin, Texas,

| hereby certify that our firm complies with the Code of the City of Austin, Section 5-4-2 as reiterated below, and
agrees:

(1)  Not to engage in any discriminatory employment practice defined in this chapter.

(2) To take affirmative action to ensure that applicants are employed, and that employees are treated
during employment, without discrimination being practiced against them as defined in this chapter,
including affirmative action relative to employment, promotion, demotion or transfer, recruitment or
recruitment advertising, layoff or termination, rate of pay or other forms of compensation, and
selection for training or any other terms, conditions or privileges of employment.

(83) To postin conspicuous places, available to employees and applicants for employment, notices to
be provided by the Equal Employment/Fair Housing Office setting forth the provisions of this
chapter.

(4) Tostatein all solicitations or advertisements for employees placed by or on behalf of the Contractor,
that all qualified applicants will receive consideration for employment without regard to race, creed,
color, religion, national origin, sexual orientation, gender identity, disability, sex or age.

(5) To obtain a written statement from any labor union or labor organization furnishing labor or service
to Contractors in which said union or organization has agreed not to engage in any discriminatory
employment practices as defined in this chapter and to take affirmative action to implement policies
and provisions of this chapter.

(6) To cooperate fully with City and the Equal Employment/Fair Housing Office in connection with any
investigation or conciliation effort of the Equal Employment/Fair Housing Office to ensure that the
purpose of the provisions against discriminatory employment practices are being carried out.

(7)  To require of all subcontractors having 15 or more employees who hold any subcontract providing
for the expenditure of $2,000 or more in connection with any contract with the City subject to the
terms of this chapter that they do not engage in any discriminatory employment practice as defined
in this chapter

For the purposes of this Offer and any resulting Contract, Contractor adopts the provisions of the City’s
Minimum Standard Non-Discrimination and Non-Retaliation Policy set forth below.

City of Austin
Minimum Standard Non-Discrimination and Non-Retaliation in Employment Policy

As an Equal Employment Opportunity (EEQ) employer, the Contractor will conduct its personnel activities in
accordance with established federal, state and local EEO laws and regulations.

The Contractor will not discriminate against any applicant or employee based on race, creed, color, national
origin, sex, age, religion, veteran status, gender identity, disability, or sexual orientation. This policy covers all
aspects of employment, including hiring, placement, upgrading, transfer, demotion, recruitment, recruitment
advertising, selection for training and apprenticeship, rates of pay or other forms of compensation, and layoff
or termination.

The Contractor agrees to prohibit retaliation, discharge or otherwise discrimination against any employee or
applicant for employment who has inquired about, discussed or disclosed their compensation.

Service Contract 3 Revised December 22, 2016



Further, employees who experience discrimination, sexual harassment, or another form of harassment should
immediately report it to their supervisor. If this is not a suitable avenue for addressing their compliant, employees
are advised to contact another member of management or their human resources representative. No empioyee
shall be discriminated against, harassed, intimidated, nor suffer any reprisal as a result of reporting a violation
of this policy. Furthermore, any employee, supervisor, or manager who becomes aware of any such
discrimination or harassment should immediately report it to executive management or the human resources
office to ensure that such conduct does not continue.

Contractor agrees that to the extent of any inconsistency, omission, or conflict with its current non-discrimination
and non-retaliation employment policy, the Contractor has expressly adopted the provisions of the City's
Minimum Non-Discrimination Policy contained in Section 5-4-2 of the City Code and set forth above, as the
Contractor’s Non-Discrimination Policy or as an amendment to such Policy and such provisions are intended
to not only supplement the Contractor’s policy, but will also supersede the Contractor’'s policy to the extent of

any conflict.

UPON CONTRACT AWARD, THE CONTRACTOR SHALL PROVIDE THE CITY A COPY OF THE
CONTRACTOR'S NON-DISCRIMINATION AND NON-RETALIATION POLICIES ON COMPANY
LETTERHEAD, WHICH CONFORMS IN FORM, SCOPE, AND CONTENT TO THE CITY’S MINIMUM NON-
DISCRIMINATION AND NON-RETALIATION POLICIES, AS SET FORTH HEREIN, OR THIS NON-
DISCRIMINATION AND NON-RETALIATION POLICY, WHICH HAS BEEN ADOPTED BY THE
CONTRACTOR FOR ALL PURPOSES WILL BE CONSIDERED THE CONTRACTOR'S NON-
DISCRIMINATION AND NON-RETALIATION POLICY WITHOUT THE REQUIREMENT OF A SEPARATE

SUBMITTAL.

Sanctions:

Our firm understands that non-compliance with Chapter 5-4 and the City’s Non-Retaliation Policy may result in
sanctions, including termination of the contract and suspension or debarment from participation in future City
contracts until deemed compliant with the requirements of Chapter 5-4 and the Non-Retaliation Policy.

Term:

The Contractor agrees that this Section 0800 Non-Discrimination and Non-Retaliation Certificate of the
Contractor's separate conforming paolicy, which the Contractor has executed and filed with the City, will remain
in force and effect for one year from the date of filling. The Contractor further agrees that, in consideration of
the receipt of continued Contract payment, the Contractor's Non-Discrimination and Non-Retaliation Policy will
automatically renew from year-to-year for the term of the underlying Contract.

Dated this day of

CONTRACTOR ,_ 7 N\ [

Authorized
Signature '

Title

Revised December 22, 2016
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DATE: 05/16/2017 DEPT:

TO: Furchasing Officer or Designee

BUYER:

City of Austin FSD Purchasing Office
Certificate of Exemption
Communications and Technolegy Management

FROM: Ross Clark, IT Corporate Manager
PHONE: (512) 974-2764

Chapter 252 of the Local Government Code requires that municipalities comply with the procedures
established for competitive sealed bids or proposals before entering into a contract requiring an
expenditure of $50,000 or more, unless the expenditure falls within an exemption listed in Section

252.022.

Senate Bill 7 amended Chapter 252 of the Local Government Code to exempt from the requirements
of such Chapter expenditures made by a municipally owned electric utility for any purchases made by
the municipally owned electric utility in accordance with procurement procedures adopted by a resolution
of its governing body that sets out the public purpose to be achieved by those procedures. The Austin City
Council has adopted Resolution No. 040610-02 to establish circumstances which could give rise to a

finding of critical business need for Austin Energy.

This Certification of Exemption is executed and filed with the Purchasing Office as follows:

1. The undersigned is authorized to submit this certification.
2. The undersigned certifies that the following exemption is applicable to this purchase. (Please check

which exemption you are certifying)

O a procurement made because of a public
calamity that requires the immediate
appropriation of money to relieve the
necessity of the municipality’s residents or to
preserve the property of the municipality

QO a procurement necessary to preserve or
protect the public health or safety of
municipality's residents

(O a procurement necessary because of
unforeseen damage to public machinery,
equipment, or other property

O a procurement for personal, professional, or
planning services

O a procurement for work that is performed and
paid for by the day as the work progresses

O a purchase of land or right-of- way

& a procurement of items available from only one
source, including: items that are available from
only one source because of patenis,
copyrights, secret processes, or natural
monopadlies; films, manuscripts, or books; gas,
water, and other utility services; captive
replacement parts or components for

equipment; books, papers, and other library
materials for a public library that are
available only from the persons holding
exclusive distribution rights to the materials;
and management services provided by a
nonprofit organization to a municipal
museum, park, zoo, or other facility to which
the organization has provided significant
financial or cther benefits

O a purchase of rare books, papers, and other
library materials for a public library

O paving, drainage, street widening and other
public improvements, or related matfers, if at
least one- third of the cost is to be paid by or
through special assessments levied on
property that will benefit from the
improvements

(O a public improvement project, already in
progress, authorized by voters of the
municipality, for which there is a deficiency of
funds for completing the project in accordance
with the plans and purposes as authorized by
the voters
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O a payment under a contract by which a
developer participates in the construction of a
public improvement as provided by
Subchapter C, Chapter 212

QO personal property sold: at an auction by a state
licensed auctioneer; at a going out of business
sale held in compliance with Subchapter F,
Chapter 17, Business & Commerce Code; by a
political subdivision of this state, a state

cooperative purchasing administered by a
regional planning commission established
under Chapter 391

O services performed by blind or severely
disabled persons

(O goods purchased by a municipality for
subsequent retail sale by the municipality

O electricity

agency of this state, or an entity of the federal O advertising, other than legal notices
government; or under an interlocal contract for (O Critical Business Need (Austin Energy Only)

The following facts as detailed below support an exemption according fo Section 252,022 of the Local
Government Code for this purchase. Please verify the steps taken to confirm these facts. If you are
citing the following exemptions, please provide the additional information requested below. A more
detailed explanation of these exemptions is aftached.

= Preserve and Protect the Public Health and Safety — Describe how this purchase
will preserve and protect the public safety of residents.

a Sole Source — Describe what patents, copyrights, secret processes, or natural
monopolies exist. Attach a letter from vendor supporting the sole source. The
letter must be on company letterhead and be signed by an authorized person in
company management.

= Personal Services — Describe those services to be performed personally
by the individual contracted to perform them.

= Professional Services — Describe what mainly mental or intellectual rather
than physical or manual and/or disciplines requiring special knowledge or
attainment and a high order of learning, skill, and intelligence are required to
perform this service.

. Planning Services — Describe the services primarily intended to guide
governmental policy to ensure the orderly and coordinated development of
the state or of municipal, county, metropolitan, or regional land areas.

. Critical Business Need - Describe the procurement necessary to protect
the competitive interests or position of Austin Energy.

Four (4) year Enterprise License Agreement (ELA) with Esri, Inc. of Redlands, CA. The City's
current one year extension expires on September 30, 2017. The ELA includes Geographic
tnformation System (GIS) software, maintenance, support, cloud services, training, and
professional services credits for use by all City Departments. The price for the first year is
$1,633,333, which is higher than subsequent years due moving the payment due date from
Cctober 1st, 2018 to December 1st, 2018. The remaining three one year extensions of the
contract are priced at $1,400,000, for a total not to exceed amount of $5,833,333. Thomas Brown
(210-499-1044, ext. 1-8815) is our contact at Esri - San Antonio,
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4. Please attach any documentation that supports this exemption.

5. Please provide any evaluation conducted to support the recommendation. Include the efforts
taken to ensure the selected vendor is responsible and will provide the best value to the City
(Ex: evaluation of other firms, knowledge of market, etc).

Esri, Inc. products have been adopted at the City's Standard GIS software to ensure that all City
departments are using compatible GIS systems and have the same level of service. Esri, Inc. is
the sole provider of an Enterprise License Agreement which includes unlimited usage of ArcGIS
deskiop and server applications, limited use of other GIS applications, as well as training and
consulting services credits.

6. Because the above facts and documentation support the requested exemption, the City of
Austin intends to contract with Esri, [nc.

which will cost approximately $ 5,833,333.00 (Frovide estimaie and/or breakdown of cost).
Recommended W Q W Z§/2017
Certification Originator Date
( -
Approved (%LA«G - %m S//«?/S /Z ol 7
Certification Defpartment Director or designee Date

S/25/17

‘Assistafit City Manager / General Manager Date
or designee (if applicable)

< ’ / %
Purchasing Review B?yfél\/‘ - N LT F/1? n/ |7 /j’// "

(if applicable) Date Maifader Initials

Exemption Authorized / i /] :7// )
(if applicable) &asind Oftiger’or designee Date

02/26/2013
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AN ¥
(S esri

SOLE SOURCE LETTER
Environmental Systems Research Institute, Inc. (Esri)
380 New York Street
Redlands, CA 92373
Telephone: 909-793-2853, Ext. 1-1990
Email: jricks@esri.com

DATE: May 15, 2017
TO: To Whom It May Concern
FROM: Jackie Ricks, Esri Contract Coordinator

RE: Sole Source Justification for Enterprise Agreement (EA) and Esri Enterprise Advantage
Program (EEAP)

This letter confirms Esri, as owner and manufacturer, is the sole source provider of all U.S.
domestic Enterprise Agreements. While some products are available through value-added
resellers on a unit priced basis, Esri is the only source that can grant a right to copy and deploy
products in an Enterprise Agreement. An EA is a bundled package for licensing software,
maintenance, and online services for redistribution within the organization. Esri products are
provided with a special grant to copy and deploy specified quantities of capped items and
unlimited quantities of items without a cap, during the term of the EA.

Also, Esri is the only company that offers the Esri Enterprise Advantage Program (EEAP)
which is a consulting services support, training and premium support offering designed to meet
the unique needs of Esri’s enterprise GIS customers. The program offers customers focused
account and technical management, a flexible spending program for consulting services support,
training and premium support services, plus other exclusive advantages.

If you have further questions, please feel free to call me at our Contracts and Legal Services
Departiment at 909-793-2853, extension 1990 or jricks(@esri.com.

Sincerely,

3-8933-ELAJR 5/15/2047

Esri 380 New York Si., Redlands, CA §2373-8400, USA - TEL 90%-793-2853



CERTIFICATE OF INTERESTED PARTIES

Form 1295
lofl
Complete Nos. 1 - 4 and 6 if there are interested parties. OFFICE USE ONLY
Complete Nos. 1, 2, 3, 5, and 6 if there are no interested parties. CERTIFICATION OF FILING
1 Name of business entity filing form, and the city, state and country of the business entity's place Certificate Number:
of business. 2017-268076
Environmental Systems Research Institute, Inc.
Redlands, CA United States Date Filed:
2 Name of governmental entity or state agency that is a party to the contract for which the form is 10/03/2017
being filed.
City of Austin Date Acknowledged:

3 Provide the identification number used by the governmental entity or state agency to track or identify the contract, and provide a
description of the services, goods, or other property to be provided under the contract.

MA 5600 NS180000002
Enterprise Agreement with an underlining negotiated Master Agreement

4 Nature of interest
Name of Interested Party City, State, Country (place of business) (check applicable)
Controlling Intermediary
Jack and Laura Dangermond Trust Redlands, CA United States X
5 Check only if there is NO Interested Party. D
6 AFFIDAVIT

I s%naw of perjury, that the above disclosure is true and correct.
( Qo7

A, er
S?Cré’ of authorized agent of contracting business entity

AFEFIX NOTARY STAMP / SEAL ABOVE

/

Sworn to and su e me, by the said , this the day of
S~
20 , lo certify Fwiless my hand and seal of office.

Please see attached per California State Law

Signature of officer administering oath Printed name of officer administering oath Title of officer administering oath

Forms provided by Texas Ethics Commission www.ethics.state.tx.us Version V1.0.3337



CALIFORNIA JURAT WITH AFFIAN'I' STATEMENT GOVERNMENT CODE § 8202

(X See Attached Document (Notary to cross out lines 1-6 below)
O See Statement Below (Lines 1-6 to be completed only by document signer{s], not Notary)

Signature of Document Signer No. 1 Signature of Document Signer No. 2 (if any)

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California Subscribed and swom to {or affirmed) before me
County of San Bernardino

onthis __3  day of October ,20_17

by Date Month Year
. — (1) Chris Johnson
i VERONICA BURGESS [ —
Noiary Pubnc - Califorma (and (2) - )
< San Bernardino County i Name(s) of Signer(s)

Commission # 2171206

l - Mx Comm.Exgives Nov 15, 2020! proved to me on the basis of satisfactory evidence

. to be the person(s) who appeared before me.

Signature of Notary Public

Seal
Place Notary Seal Above

OPTIONAL

Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document
Title or Type of Document: ____Certificate of Interested Parties  Document Date: 10/3/17
Slgner(s) Other Than Named Above: N/A

Number of PageS'

©2014 Natlonal Notary Assocuatlon www. NatlonaINotary org 1-800 US NOTARY (1 -800 876-6827) Item #5910





